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STATE OF NEW YORK
EXECUTIVE DEPARTMENT
THE NEW YORK STATE OFFICE OF GENERAL SERVICES
MAYOR ERASTUS CORNING 2ND TOWER - 40™ FLOOR
The Governor Nelson A. Rockefeller Empire State Plaza
Albany, New York 12242

LEASE AGREEMENT

THIS AGREEMENT (hereinafter referred to as the “Lease,” the “Lease Agreement” or the
“Agreement”) made as of the day of in the year by and
between the People of the State of New York, acting by and through the Commissioner of General
Services, pursuant to Section 3(13)(a) of the New York State Public Buildings Law, whose office is
located at The Mayor Erastus Corning |l Tower, 36™ Floor, The Governor Nelson A. Rockefeller
Empire State Plaza (GNARESP), Albany, New York, 12242 (hereinafter referred to as the “State”
and/or the “Lessor”) and (hereinafter referred to as the “Lessee”),
whose principal place of business is located at
The foregoing may be
individually referred to as a “Party” and collectively referred to as the “Parties.”

WITNESSETH, that:

The State and the Lessee, for and in consideration of the rents, covenants and agreements
hereinafter contained, mutually covenant and agree as follows:

SECTION 1. DEFINITIONS

The following terms, when used in this Lease Agreement, shall have the respective
meanings given below:

(a) “Business Day” is defined as Mondays through Fridays, excluding State Legal Holidays.
“State Legal Holidays” shall mean the calendar of legal holidays as established and
maintained by the New York State Department of Civil Service. Annual updates of legal
holidays are available at http://www.cs.ny.gov/attendance_leave/index.cfm; once you
are on the website, scroll down to Calendar of Legal Holidays and click on the applicable
year.

Notwithstanding the foregoing, any day that is determined to be a floating holiday by the
State shall not be considered to be a State Legal Holiday but shall be considered to be a
normal work day for the Lessor and the Lessee, and the Lessee shall provide all services
required to be provided by this Lease on such days.

(b) “Minority- and Women-Owned Business Enterprise” (MWBE): Businesses certified as
such by Empire State Development’s Division of Minority and Women’s Business
Development. NOTE: Businesses eligible to participate in the program must be owned
and operated by women and/or minority group members who are citizens of the United
States or permanent resident aliens. Generally they must have been in operation for at
least one year.

(c) “Fixed and Non-Fixed Equipment and Fixtures Inventory” shall mean the list of fixtures
and equipment set forth in Schedule B of this Lease.

(d) “Plaza” shall mean The Governor Nelson A. Rockefeller Empire State Plaza (GNARESP)
located in the City of Albany and County of Albany, State of New York.

(e) “Retail Food Service Operation(s)” shall mean the daily operations serving breakfast,

lunch, and other food and beverage items in a sit down or take out restaurant setting that
is open to the public.

3/2/23



(f) "Utility, Mechanical, Electrical, Communication and Other Systems" shall mean and
include (without limitation thereto) the following: machinery, engines, dynamos, boilers,
elevators, escalators, incinerators and incinerator flues, systems for the supply of fuel,
electricity, water, gas and steam, plumbing, heating, sewerage, drainage, ventilating, air
conditioning, communications, fire-alarm, fire-protection, sprinkler, telephone, telegraph
and other similar systems, fire hydrants, fire hoses, and their respective wires, mains,
conduits, lines, tubes, pipes, equipment, motors, cables, fixtures and other equipment.

SECTION 2. HEADINGS

The section headings and the paragraph headings, if any, are inserted only as a matter of
convenience and for reference and in no way define, limit or describe the scope or intent of any
provision hereof.

SECTION 3. LETTING

The State hereby lets to the Lessee and the Lessee hereby hires and takes from the State
approximately ( ) rentable square feet located on the Concourse
Level of the Plaza, as that term is defined in Section 1(d) of this Lease (hereinafter referred to as
the “Premises” or the “Demised Premises”). The foregoing is shown on the plan annexed to this
Lease and marked as Exhibit 1, together with the fixtures, improvements and other property of
the State located or to be located in the Premises. The Lessee shall confine its Use, as that term
is defined in Section 4 of this Lease, to the Demised Premises and shall not place any display
tables, equipment, merchandise or other items or property outside the Demised Premises.

In addition to the Demised Premises, the Lessee shall also have non-exclusive use of
common restrooms located on the Concourse level of the Plaza, as that term is defined in Section
1(d) of this Lease.

SECTION 4. RIGHTS OF USE BY THE LESSEE

The Lessee shall have the right to use and occupy the Demised Premises for the purpose
of operating a . The foregoing shall be referred to herein as the “Use.”

The Lessee shall be permitted to provide Wi-Fi at the Demised Premises, and to install a
security camera or cameras, in compliance with Section 23 of this Lease, upon the receipt of prior,
written consent of the State, which shall not be unreasonably withheld, conditioned, or delayed.

The Lessee shall be permitted, at no additional cost, to make delivery of product to the
Demised Premises at all times, at no additional cost to the Lessee.

SECTION 5. TERM

(a) The term (hereinafter referred to as the “Term” or the “Lease Term”) of this Lease

Agreement shall commence at 12:01 o'clock a.m. on (hereinafter referred to
as the “Commencement Date”) and shall expire, unless sooner terminated, at 11:59
o'clock p.m. on the day before the ( ) anniversary of the Commencement Date

(hereinafter referred to as the “Expiration Date” or the “Termination Date”) as the same
may be modified pursuant to this section.

(b) Notwithstanding the foregoing, the Lease Term and the obligation to pay Fixed Rent, as
that term is defined in Section 6 of this Lease, shall commence upon the first day of the
month following the date of full execution, approval and delivery of this Lease to the
Lessee, unless such delivery occurs on the first day of the month, in which case the Lease
Term and obligation to pay Fixed Rent, as that term is defined in Section 6 of this Lease,
shall commence on that day (hereinafter referred to as the “Commencement Date”), and
the Term or the Lease Term shall terminate on the last date of that calendar month
immediately preceding the ) anniversary of the Commencement Date
(hereinafter referred to as the “Expiration Date” or the “Termination Date”).
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(c) Effective as of the Expiration Date, Termination Date or the end of any extension or
holdover of the Term of this Lease, or the Renewal Term, if applicable, the Parties (each
hereinafter referred to as a "Releasing Party"), agree to enter into a mutual release
agreement (hereinafter referred to as the “Mutual Release”) whereby they shall confirm
the date of the end of the tenancy and finalize their respective rights and obligations
pertaining to the end of the tenancy. The Mutual Release shall be provided by the Lessor
to the Lessee and the Lessee agrees to promptly execute and return the same to the
Lessor.

SECTION 6. RENT

Beginning on the Commencement Date, as that term is defined in Section 5 of this Lease,
the Lessee shall pay the State for the Demised Premises rent (hereinafter referred to as

the “Fixed Rent”) in the amount of and 00/100 Dollars
(S ) per year. Payment shall be made on a monthly basis, on the first day of
the month, in the amount of and 00/100 Dollars
(S )

(b) The Lessee shall also pay the State percentage rent based upon the Gross Receipts, as the
same is defined in Section 7 of this Lease, from its Use (hereinafter referred to as the
“Percentage Rent”), in the following amounts:

Gross Receipts Range Percentage Rent
$0.00-$ %
$-% %
Over $ %

All Fixed Rent payments required to be paid by the Lessee shall be made by the first (1st)
day of each month. All Percentage Rent payments required to be paid by the Lessee shall be
paid annually, within sixty (60) days of the anniversary of the Commencement Date, as that term
is defined in Section 5 of this Lease. Payment of Fixed, Percentage and Catering Rent, or any
additional rent shall be paid in certified funds, which for purposes of this Lease shall mean funds
that are guaranteed by a bank (cleared wire transfer, certified check or cashier’s check), or paid
in cash and made to: The New York State Office of General Services (hereinafter referred to as
“0GS”), Financial Administration, Empire State Plaza, P.O. Box 2166, Albany, New York 12220.
OGS shall receive a copy of all submissions made to OGS Financial Administration in compliance
with this section at the following address: The New York State Office of General Services, Lease
Management, Division of Real Estate, Leasing Services, The Governor Nelson A. Rockefeller
Empire State Plaza, Corning Tower, 40™ Floor, Albany, New York 12242.

The terms Fixed Rent and Percentage Rent shall be collectively referred to herein as
“Rent.”

SECTION 7. GROSS RECEIPTS

For purposes of this Lease, “Gross Receipts” shall include the amounts generated from
the sale of all foods and beverages at the Demised Premises, whether sold for consumption or
use in or out of the Demised Premises. Notwithstanding the foregoing, Gross Receipts shall not
include refunds to customers, the cost of meals sold to employees of the Lessee, sales taxes,
excise taxes or other taxes that are collected from patrons and paid directly to the appropriate
governmental agency by the Lessee and the amount of any discount from the regular price of all
items sold within the Demised Premises as a result of redemption or honoring of coupons or
other similar promotions. However, no franchise or capital stock tax or income or similar tax,
measured or based on income or profits to the Lessee, or any tax which forms a part of the cost
of Lessee, shall be deducted from Gross Receipts. Gross Receipts shall also not include: taxes or
assessments on Rent or other charges, if any paid by the Lessee (Gross Receipts taxes levied on
the Lessee in connection with the operations of its business in the Demised Premises); sales of
the Lessee’s own fixtures and equipment; deposits from the Lessee’s customers; bad debts;
delivery charges or any service rendered at cost or approximately at cost for the convenience of
customers; promotional offerings and charitable collections; sums and credits received in the
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settlement of claims for loss of or damage to the merchandise; charges on credit card sales (not
in excess of 2% of Gross Receipts in any one year); gift cards (except if and to the extent redeemed
at the Demised Premises); insurance proceeds received from the settlement of claims for loss of
or damage of goods, fixtures and other personal property of the Lessee; service charges payable
to the Lessee on accounts receivable; and transfers or exchanges of merchandise for the
convenience of customers or between stores or warehouses of the Lessee.

Separate books and records of account (hereinafter collectively referred to as the
“Records”) shall be maintained by the Lessee in an electronic format for its Use, as that term is
defined in Section 4 of this Lease, in the Demised Premises on a uniform basis in accordance with
Generally Accepted Accounting Principles (“GAAP”). The Records must be kept for the balance
of the calendar year in which they were made and for six (6) additional years thereafter. The
State Comptroller, the Attorney General and any other person or entity authorized to conduct an
examination, as well as the agency or agencies involved in this Lease, shall have access to the
Records during Normal Business Hours, as that term is defined in Section 14 of this Lease, at an
office of the Lessee within the State of New York or, if no such office is available, at a mutually
agreeable and reasonable venue within the State, for the term specified above for the purposes
of inspection, auditing and copying. Notwithstanding anything to the contrary contained in this
Lease, the Lessee shall not be required to alter its record-keeping practices or accounting system
to conform to the State’s requirements for reporting its sales. In particular, the Lessee shall not
be required to keep or produce serially numbered cash register tapes or other voluminous
records. The Lessee agrees that it shall keep, at its corporate headquarters (or such other place
as the Lessee may designate), accurate records in the computer medium then used by the Lessee
showing Lessee’s sales, and the Lessee shall produce computer-generated reports based on such
records in accordance with the reporting requirements of this Lease.

The Lessee shall make available for inspection and audit by the State or its designee,
during Normal Business Hours, as that term is defined in Section 14 of this Lease, separate and
uniform books and complete records, in an electronic format, pertaining to the Use, as that term
is defined in Section 4 of this Lease, in the Demised Premises and shall additionally, on an annual
basis, within one hundred twenty (120) days after the conclusion of each annual period of the
Term of this Lease Agreement, provide the State with a composite fiscal analysis of the Demised
Premises. The Parties understand that the State is subject to the requirements of the Freedom
of Information Law (FOIL), and therefore, its records are presumptively subject to disclosure
unless specifically exempted by statute. However, in accordance with New York State Public
Officers Law §89(5) (a) (3), any information that the Lessee requests be excepted from disclosure
pursuant to New York State Public Officer’s Law §87 (2) (d) will be maintained apart from all other
records. In the event that a FOIL request is made for such information, the State will contact the
Lessee in an effort to determine the extent to which those records might properly be exempted
from disclosure under New York State Public Officer’s Law §87 (2)(d).

SECTION 8. PERSONAL PROPERTY OF THE STATE AND THE LESSEE

All State-owned items included on the Fixed and Non-Fixed equipment and Fixtures
Inventory, attached to this Lease as Schedule B, located in the Demised Premises, shall remain
the property of the State and may not be removed by the Lessee. The State may amend the list
of Fixed and Non-Fixed Equipment and Fixtures Inventory, attached to this Lease as Schedule B,
upon notice to the Lessee, in compliance with Section 16 of this Lease, and, upon such
amendment, the terms and conditions of this Lease shall apply to the amended Fixed and Non-
Fixed Equipment and Fixtures Inventory as if it was an original part of this Lease. In addition, in
no event shall the Lessee remove any restrooms, flooring, ceilings, or Utility, Mechanical,
Electrical, Communication and Other Systems, as that term is defined in Section 1(f) of this Lease.

The Lessee may, however, at any time during the Lease Term and any renewal, extension
or holdover thereof, remove from the Demised Premises, at its sole cost and expense, its personal
property, trade fixtures and proprietary equipment listed on Schedule B of this Lease, and all
items and structural characteristics that are indicative of the Lessee’s business, and otherwise
“de-identify” the Demised Premises as the Lessee reasonably believes necessary or appropriate
for the protection of the Lessee’s interest in its trademarks, trade names, or copyrights.
Notwithstanding the foregoing, the Lessee shall not be required to remove its business and trade
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fixtures, machinery, equipment and cabinet work at the end of the Lease Term, any renewal,
extension or holdover thereof unless it so elects. All work done pursuant to this section shall be
done in accordance with the provisions of Section 23 of this Lease.

If the Lessee is not permitted to do construction work:

Any damage, including, but not limited to, the patching and filling of holes, caused by such
removal, in the Demised Premises, or the Plaza, as that term is defined in Section 1(d) of this
Lease, shall be repaired by the Lessor, at the Lessee’s sole cost and expense. All work, allowed
or required by this section, shall be done in a good and workmanlike manner.

If the Lessee is permitted to do construction work:

In the event that the Lessee shall remove its business and trade fixtures, machinery,
equipment and cabinet work, the Lessee shall procure and maintain commercial general liability
insurance, or, if the work is to be done by an independent contractor, the Lessee shall require
such contractor to procure and maintain such insurance in the name of the contractor, in either
case, in limits not lower than those set forth for such categories of insurance in Section 25 of this
Lease, naming the People of the State of New York, the New York State Office of General Services
and their officers, agents and employees as additional insureds, and if not so set forth, then as
may be reasonably specified in advance by the State. Proof of compliance shall be submitted to
The New York State Office of General Services, Division of Real Estate, Leasing Services, The
Governor Nelson A. Rockefeller Empire State Plaza, Corning Tower, 40 Floor, Albany, New York
12242 prior to the commencement of the work. Any damage, including, but not limited to, the
patching and filling of holes, caused by such removal, in the Demised Premises, or the Plaza, as
that term is defined in Section 1(d) of this Lease, shall be repaired by the Lessee, at its sole cost
and expense. The Lessee agrees to repair any areas damaged by any removal, whether such
damage is caused by the Lessee or any of its contractors. All work, allowed or required by this
section, shall be done in a good and workmanlike manner.

SECTION 9. GOVERNMENTAL REQUIREMENTS

The Lessee shall pay all taxes, import duties, examination fees, excise and other charges
that may be assessed, levied, exacted or imposed on its property, operations or occupancy
hereunder, or any property whatsoever that may be received at the Demised Premises, or on the
gross revenues or income therefrom and shall make all applications, reports and returns required
in connection therewith. If any bond or other undertaking shall be required by any governmental
authority in connection with any of the Lessee’s Use, as that term is defined in Section 4 of this
Lease, or any property received or exhibited by the Lessee at the Demised Premises, the Lessee
shall furnish the same and pay all other expenses in connection therewith.

SECTION 10. CONSTRUCTION AND APPLICATION OF TERMS

(a) Wherever in this Lease Agreement a third person singular, neuter pronoun or adjective is
used referring to the Lessee, the same shall be taken and understood to refer to the
Lessee, regardless of the actual gender or number thereof.

(b) Whenever in this Lease Agreement the Lessee is placed under an obligation or covenants
to do or to refrain from or is prohibited from doing, or is entitled or privileged to do, any
act or thing, the following shall apply:

(2) If the Lessee is a corporation, its obligations shall be performed or its rights or
privileges shall be exercised only by its officers and employees; or

(2) If the Lessee is an unincorporated association or a business or "Massachusetts"
trust, the obligation shall be that of its members or trustees, as well as of itself,
and shall be performed only by its members or trustees, and officers and
employees, and the right or privilege shall be exercised only by its members or
trustees, and its officers and employees; or
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(3) If the Lessee is a partnership, the obligation shall be that of its partners and shall
be performed only by its partners and employees and the rights or privileges shall
be exercised only by its partners and employees; or

(4) If the Lessee is an individual, the obligations shall be that of himself (or herself)
and shall be performed only by himself (or herself) and his (or her) employees and
the right or privilege shall be exercised only by himself (or herself) and his (or her)
employees.

(5) None of the provisions of this paragraph (b) shall be taken to alter, amend or
diminish any obligation of the Lessee assumed in relation to its invitees,
customers, agents, representatives, contractors or other persons, firms or
corporations doing business with it.

(c) If more than one individual or other legal entity is the Lessee under this Lease Agreement,
each and every obligation hereof shall be the joint and several obligation of each
individual or other legal entity.

(d) Unless otherwise stated in Section 4 of this Agreement entitled "Rights of Use by the
Lessee," the rights of use herein granted to the Lessee with respect to the Demised
Premises, shall be exercised by the Lessee only for its own account and, without limiting
the generality of the foregoing, shall not be exercised as agent, representative, factor,
broker, forwarder, bailee, or consignee without legal title to the subject matter of the
consignment.

(e) The Lessee's representative, set forth in Section 16 of this Lease Agreement (or such
substitute as the Lessee may hereafter designate in writing), shall have full authority to
act for the Lessee in connection with this Lease Agreement and any things done or to be
done hereunder, and to execute on the Lessee's behalf any amendments or supplements
to this Lease Agreement or any extension thereof.

(f) This Lease Agreement does not constitute the Lessee as an agent or representative of the
State for any purpose whatsoever. Neither a partnership nor any joint venture is hereby
created.

(g) All designations of time herein contained shall refer to the time system then officially in
effect in the municipality wherein the Demised Premises are located.

(h) No greater rights or privileges with respect to the Use, as that term is defined in Section
4 of this Lease, of the Demised Premises, or any part thereof, or with respect to the Plaza,
as that term is defined in Section 1(d) of this Lease, are granted or intended to be granted
to the Lessee by this Lease Agreement, or by any provision thereof, than the rights and
privileges expressly granted hereby.

SECTION 11. OPERATIONS

The Lessee shall conduct a “first class” operation and will furnish and maintain all
necessary or proper equipment, fixtures, improvements, personnel, supplies, materials and
replacements required to conduct and maintain a “first class” operation.

The Lessee shall maintain the Demised Premises in an attractive, clean, safe, operable,
sanitary, orderly and inviting condition at all times. All goods and services offered for sale must
be in good taste and considered appropriate, proper and consistent with the State’s obligations
and responsibilities to the patrons of the Plaza, as that term is defined in Section 1(d) of this
Lease. Itis the intention of the State that all standards shall be diligently adhered to and carried
out so as to reflect positively on the reputation of the State and the Lessee.

All services provided under this Lease shall be of high quality and standards; and must
conform in all respects to federal, State and municipal laws, ordinances, rules and regulations.
The Lessee shall obtain and maintain all necessary licenses, certificates, permits or other

3/2/23



authorizations from all governmental authorities having jurisdiction over the Lessee’s Use, as
that term is defined in Section 4 of this Lease, of the Demised Premises or the Plaza, as that term
is defined in Section 1(d) of this Lease, and shall provide for the inspection and review of such
licenses, certificates, permits and authorizations by the State and any other persons authorized
by law. The Lessee shall promptly observe, comply with and execute the provisions of any and
all present and future governmental laws, rules and regulations, orders and directions, which
may pertain or apply to the specific Use, as that term is defined in Section 4 of this Lease, of the
Lessee at the Demised Premises or the Plaza, as that term is defined in Section 1(d) of this Lease,
or its specific occupancy of the Demised Premises. The Lessor shall, at the Lessee’s sole cost and
expense, make any and all improvements, alterations or repairs of the Demised Premises that
may be required at any time hereafter by any such present or future rules, regulations,
requirements, orders or directions. The provisions of this section are not to be construed as a
submission by the State to the application to itself of such laws, rules and regulations,
requirements, orders or directions, or any of them. Notwithstanding the foregoing, the State
shall be responsible, at its sole cost and expense, to comply with any current legal requirements
and handicap accessibility requirements, including, but not limited to, ADA requirements relating
to the physical condition of all parts of the Plaza, outside of the Demised Premises, as well as any
change in applicable legal requirements pertaining to real estate generally, and not to the
Demised Premises specifically.

The service provided by the Lessee shall at all times be prompt, clean, courteous and
efficient. Service shall be provided to all patrons without discrimination.

The Lessee shall not, without the prior, express, written permission of the State, operate
vending machines (including coin operated game and music machines) in the Demised
Premises. Furthermore, the sale of Lottery chances, newspapers, periodicals, tobacco and books
is prohibited without the prior, express, written permission of the State. The specificity of the
foregoing enumeration of disallowed items shall not be deemed to infer that any particular items
not so enumerated are permitted under this Lease, and the State reserves the right to require
the Lessee to immediately stop the sale of any items that the State, in its sole discretion, deems
to be inconsistent with this Lease, any applicable rules, regulations or policies or the State’s
obligations and responsibilities to the patrons of the Plaza, as that term is defined in Section 1(d)
of this Lease.

SECTION 12. QUIET ENJOYMENT

The State covenants and agrees that the Lessee, upon paying all Rent due and owing
hereunder and performing all the covenants, conditions and provisions of this Lease Agreement
on its part to be performed, shall and may peaceably and quietly have, hold and enjoy the
Demised Premises free of any act or acts of the State except as expressly permitted in this Lease
Agreement.

SECTION 13. DEMISED PREMISES

The Lessee acknowledges that, except as may expressly be set forth herein, it has not
relied upon any representation or statement of the State or its officers, employees or agents as
to the suitability of the Demised Premises for its Use, as that term is defined in Section 4 of this
Lease. Without limiting any obligation of the Lessee stated in this Lease Agreement, the Lessee
agrees that no portion of the Demised Premises will be used initially or at any time during the
Term of this Lease and any extension or holdover thereof, that is in a condition unsafe or
improper for the conduct of the Lessee's Use, as that term is defined in Section 4 of this Lease,
so that there is a likelihood of injury or damage to life or property. For all purposes of this Lease
Agreement, the Demised Premises hereunder (notwithstanding any statement elsewhere in this
Lease Agreement of any rule for the measurement of the area thereof) shall be deemed to
include all of the enclosing partitions and exterior surfaces thereof and the glass included therein.

SECTION 14. HOURS OF OPERATION

During the Term of this Lease, and any extension or holdover thereof, the Lessee shall
operate its business, at a minimum, from ____a.m.to ___ p.m., on Business Days, as that term is

3/2/23



defined in Section 1(a) of this Lease (the foregoing are hereinafter referred to as the “Normal
Business Hours”).

The Lessee agrees to operate one hundred percent (100%) of the Demised Premises
during the entire Term of this Lease, and any extension or holdover thereof, at least during
Normal Business Hours as that term is defined above, without interruption unless otherwise
approved by the Lessor in its commercially reasonable discretion and to conduct its business at
all times in a first-class, reputable manner, maintaining at all times staff sufficient to operate the
Premises in such manner. Notwithstanding the foregoing, in the event that at any time during
the Term, and any extension or holdover thereof, the Lessee ceases to operate in the Premises
for a period in excess of 60 days (hereinafter referred to as the "Closure Period"), such closure
shall be an event of default and, in addition to its other remedies, and not in lieu thereof, the
Lessor shall have the right at any time after the expiration of the Closure Period to terminate this
Lease upon thirty (30) days written notice to the Lessee, provided in compliance with Section 16
of this Lease. In the event the Lessor exercises its right to terminate this Lease pursuant to this
section, then this Lease shall terminate on the 30™ day after the Lessor delivers notice to the
Lessee and the Lessee shall deliver possession of the Premises to the Lessor in the condition as
prescribed in Section 35 hereof (such date being hereinafter referred to as the "Recapture Date");
provided, however, that the Closure Period shall not include any reasonable period of time that
the Lessee is not operating in the Premises because (i) it is effecting an approved remodeling or
improvement thereof, or (ii) for periods when the Premises are not tenantable and not used by
the Lessee by reason of Force Majeure, as that term is defined in Section 21(a) of this Lease, fire
or other casualty, or condemnation. Upon the Recapture Date neither Party shall have any
further obligations or liabilities with regard to this Lease, however, both Parties shall remain
responsible and liable to each other for all of their respective obligations hereunder which accrue
up to or survive the termination of this Lease. In addition to any other remedies available to the
Lessor pursuant to this section, any other provisions of this Lease, or at law or in equity, the
Parties covenant and agree that because of the difficulty or impossibility of determining the
Lessor's damages should the Lessee (a) fail to take possession of the Demised Premises on the
Commencement Date or, (b) fail to open for business in the Demised Premises fully fixtured,
stocked and staffed on the Commencement Date, (c) vacate, abandon or desert the Demised
Premises, or (d) cease operating or conducting the Use, as that term is defined in Section 4 of this
Lease, therein (except as allowed for in this section), or (e) fail or refuse to maintain Normal
Business Hours, as that term is defined above, then and in any of such events (hereinafter
collectively referred to as “Failure to do Business”), the Lessor shall have the right, at its option,
and as liquidated and agreed damages (and not as a penalty) due to the difficulty of ascertaining
actual damages, (i) to collect not only Fixed Rent and other rents, charges and sums herein
reserved, but also an amount payable as additional rent equal to the Fixed Rent reserved for the
period of the Lessee’s failure to do business, computed at a Daily, as that term is defined in
Schedule A of this Lease, rate for each and every day or part thereof during such period; and the
Parties agree that such additional rent shall be deemed to be their best estimate of the damages
which will be suffered by the Lessor as a result of the Lessee's defaults as set forth in herein and
such amount shall be payable as liquidated damages, and (ii) to treat such failure to do business
as an event of default. Notwithstanding the foregoing, in the event that the Failure to do Business
is caused solely by the negligence of the Lessor or its officers or employees acting within the
course and scope of their employment, the Lessor shall not avail itself of the remedies provided
in (i) and (ii) of preceding sentence. The Lessor's claim that the Lessee has vacated, abandoned
or deserted the Demised Premises or engaged in a Failure to do Business shall not be defeated
solely because the Lessee may have left all or any part of its trade fixtures or other personal
property in the Demised Premises. The Lessee shall provide written notice, in accordance with
Section 16 of this Lease, ten days prior to the scheduled closing, to the Lessor of scheduled
closings for inventory or approved alterations. In addition, de minimis late openings and early
closings shall not be deemed a violation of the hours’ provision; however, the Lessor must be
notified by telephone or e-mail, within two (2) hours of the decision to close early or open late.
The contact for such notification is: Lease Management, Division of Real Estate, Leasing Services,
who may be reached at 518-474-1606 or FoodService@ogs.ny.gov. Notwithstanding the
foregoing, however, the Lessor may need to close the Plaza, as that term is defined in Section
1(d) of this Lease, for fire alarms, emergencies, etc. In such cases, the Lessee shall close its
business and the Lessor shall have no liability to the Lessee for such closures.
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Requests for changes in the Normal Business Hours are subject to approval by the State,
which shall not be unreasonably withheld, conditioned or delayed. The Commissioner of General
Services, in her sole discretion, shall have the right, whenever reasonably necessary or desirable,
to require and direct the Lessee to be open for and conduct its business and furnish its services
on additional days and hours, including Saturdays, Sundays and State Legal Holidays, upon
request for events, programs or activities at the Plaza, as that term is defined in Section 1(d) of
this Lease. By way of example, the Commissioner of General Services may require the Lessee to
operate outside of Normal Business Hours in order to accommodate the New York State
Legislative Session, the approval of the New York State Legislative Budget, and its development
schedule.

Notwithstanding the foregoing, the State, upon one week’s notice to the Lessee (which
may be provided in accordance with Section 16 of this Lease or given in person or by telephone),
except in the event of an emergency, in which case no notice shall be required, shall have the
right to require the Lessee to cease operations when necessary or desirable in the opinion of the
State in order to make any repairs, alterations, changes or improvements in the Demised
Premises or elsewhere in the Plaza, as that term is defined in Section 1(d) of this Lease. Except
as otherwise expressly set forth in this Lease, no such actions by the Lessor shall be deemed or
construed to be a disturbance of the Lessee's quiet or peaceable possession of the Demised
Premises or of any rights of the Lessee under this Lease, however, The State shall use
commercially reasonable efforts to avoid interference with the Lessee’s Use, as that term is
defined in Section 4 of this Lease, of the Demised Premises, access thereto and visibility thereof.

SECTION 15. RESPONSIBILITIES OF THE LESSEE

(a) The Lessee shall be required to provide and maintain the highest standard of quality of
service. The Lessee shall provide management, supervisors and employees in sufficient
numbers at all times to deliver all services properly and efficiently and to meet all of the
standards for operation of the Use, as that term is defined in Section 4 of this Lease,
required by this Lease Agreement. The Parties shall work together in good faith to
address any State concerns regarding such service. The Lessee’s personnel shall have the
experience and background generally acceptable in the field for the positions that they
hold. The Lessee shall conduct its business in an orderly manner and so as not to annoy,
disturb or be offensive to others at the Demised Premises or the Plaza, as that term is
defined in Section 1(d) of this Lease. The Lessee shall use all reasonable efforts to control
the conduct, demeanor and appearance in the Demised Premises of its officers, members,
employees, agents, representatives, contractors, customers, guests, invitees and those
doing business with it and outside of the Demised Premises, but elsewhere in the Plaza,
as that term is defined in Section 1(d) of this Lease, of its officers, members, employees,
representatives and contractors. The Lessee shall require employees to be clean,
courteous, helpful, efficient and neat in appearance at all times. The Lessee shall not
employ any persons in its business who use improper language or act in a loud, boisterous
or otherwise improper manner. The Lessee agrees to take prompt and appropriate action
with regard to complaints about the conduct, demeanor or appearance of its officers,
members, employees, agents, representatives, contractors, customers, guests, invitees
and those doing business with it in relation to the Use, as that term is defined in Section
4 of this Lease, and that upon objection from the State concerning the same, the Lessee
shall immediately take all reasonable steps necessary to remove the cause of the
objection.

(b) The Lessee is strongly encouraged, to the maximum extent practicable consistent with
legal requirements, to utilize MWBE, as that term is defined in Section 1(b) of this Lease,
suppliers in the fulfillment of the terms of this Lease.

(c) The Lessee will implement all reasonable programs, to the extent that the Lessee is
reasonably able to do so, designed to reduce the public health and environmental impacts
of its activities and operations, including but not limited to: reducing or eliminating the
use and generation of toxic substances, pollution and waste; to the maximum extent
practicable consistent with legal requirements reducing, reusing, recycling and
composting solid waste; increasing energy efficiency; increasing the use of renewable
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(d)

(e)

(f)

(g)

3/2/23

energy sources; conserving water and other natural resources; and maximizing the use of
environmentally preferable “green” commodities, services, and technology. The Lessee
will maintain complete compliance with State laws, regulations, OGS requirements and
all Executive Orders (to the same extent as an entity legally bound by such orders)
mandating energy conservation, green procurement and agency sustainability, in
accordance with Governor Hochul’s Executive Order No. 22 (hereinafter referred to as
“EO-22"), which is attached hereto as Exhibit 2. In no case, shall polystyrene products be
used in the Lessee’s Retail Sales and Food Service Operation, as that is defined in Section
1(e) of this Lease.

The Lessee shall not commit any nuisance in the Demised Premises or do or permit to be
done anything that may result in the creation or commission of a nuisance in the Demised
Premises, and the Lessee shall not cause or permit to be caused or produced upon the
Demised Premises, or to permeate or emanate therefrom, any unusual, noxious or
objectionable smokes, gases, vapors, odors, or objectionable noises. Notwithstanding the
foregoing, the State acknowledges and agrees that typical odors associated with the
Lessee’s Use, as that term is defined in Section 4 of this Agreement, shall not be deemed
objectionable.

The Lessee shall not keep, maintain, place or install in the Demised Premises any fixtures
or equipment the use of which is not consistent with and required for the Lessee’s Use,
as that term is defined in Section 4 of this Agreement, and the Lessee shall not use or
connect any equipment, or engage in any activity or operation in the Demised Premises
that will cause or tend to cause an overloading of the capacity of any existing or future
Utility, Mechanical, Electrical, Communication or Other Systems, as defined in Section 1(f)
of this Lease, or portions thereof in the Demised Premises or the Plaza, as that term is
defined in Section 1(d) of this Lease, nor shall the Lessee do or permit to be done anything
that may interfere with the effectiveness or accessibility thereof. The State agrees that
the Lessee's Use, as that term is defined in Section 4 of this Agreement, shall not violate
the provisions of this paragraph. The State's agreement, however, shall neither be
deemed to be nor construed as constituting a waiver of any of its rights or remedies
herein contained.

The Lessee shall not overload any floor, roadway, passageway, pavement or other surface
or any wall, partition, column or other supporting member, or any elevator or other
conveyance, in the Demised Premises or the Plaza, as that term is defined in Section 1(d)
of this Lease, and without limiting any other provision of this Lease, the State shall repair,
replace or rebuild any such damage caused by such overloading, at the Lessee’s sole cost
and expense.

The Lessee shall not do or permit to be done any act or thing upon the Demised Premises,
or the Plaza, as that term is defined in Section 1(d) of this Lease, that will invalidate or
conflict with any insurance policies covering the Demised Premises, or the Plaza, as that
term is defined in Section 1(d) of this Lease, or which, in the commercially reasonable
opinion of the State, may constitute an extra hazardous condition, so as to increase the
risks normally attendant upon the Use, as that term is defined in Section 4 of this Lease
Agreement entitled "Rights of Use by the Lessee," and the Lessee shall promptly observe,
comply with and execute the provisions of any and all present and future rules and
regulations, requirements, orders and directions of the National Fire Protection
Association and the New York Fire Insurance Rating Organization, and of any other board
or organization exercising or which may exercise similar functions, which may pertain or
apply to the Lessee’s Use, as that term is defined in Section 4 of this Lease, in the Demised
Premises. If by reason of any failure on the part of the Lessee to comply with the
provisions of this Lease Agreement any insurance rate on the Demised Premises or the
Plaza, as that term is defined in Section 1(d) of this Lease, or any part thereof, shall at any
time be higher than it otherwise would be, then the Lessee shall pay to the State, as an
item of additional rent, that part of all insurance premiums paid by the State that shall
have been charged because of such violation or failure by the Lessee, but no such
payment shall relieve the Lessee of its other obligations under this paragraph.
Notwithstanding the foregoing, the State represents to the Lessee that, to the State’s
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knowledge, the Lessee’s permitted Use, as that term is defined in Section 4 of this Lease,
hereunder shall not cause such an increase or invalidation of any insurance on the Plaza,
as that term is defined in Section 1(d) of this Lease.

(h) The Lessee shall not sell merchandise depicting or referencing the State of New York, any
agency or property thereof, the Arms of the State or the Great Seal without the express
prior, written consent of the State.

SECTION 16. NOTICES

(a) Notices, requests, permissions, consents and approvals given or required to be given to
or by either Party under this Lease Agreement, shall not be effective unless they are given
in writing, and all such notices and requests shall be delivered to the Party or a duly
designated officer or representative of such Party, via certified mail return receipt
requested; via hand delivery; or via reputable overnight carrier such as Federal Express.
Until further notice, the State hereby designates the Commissioner of General Services,
and the Lessee designates , as its respective officers or
representatives upon whom notices and requests may be served, and the State
designates its office at the New York State Office of General Services, Lease Management,
Division of Real Estate, Leasing Services, Corning Tower, 40™ Floor, GNARESP, Albany,
New York 12242, and the Lessee designates its office at the Concourse Level, GNARESP,
Albany, New York 12242 OR OTHER LOCATION as their respective offices where notices
and requests may be served.

(b) If any notice is mailed or delivered, the giving of such notice shall be complete upon
receipt, or, in the event of a refusal by the addressee, upon the first tender of the notice
to the addressee or at the permitted address.

SECTION 17. RULES AND REGULATIONS

The Lessee shall observe and obey (and compel its officers, members, employees, agents,
representatives, contractors, guests, invitees and those doing business with it to observe and
obey) all reasonable rules and regulations to be promulgated by the State to govern the conduct
of the private retail and business leases at the Plaza, as that term is defined in Section 1(d) of this
Lease, and all reasonable amendments and supplements to said rules and regulations, as may
from time to time, and throughout the Term of this Lease, and any extension or holdover thereof,
be promulgated by the State for reasons of safety, health or preservation of property, or for the
maintenance of the good and orderly appearance of the Demised Premises and the Plaza, as that
term is defined in Section 1(d) of this Lease, or for the safe and efficient operation of the Plaza,
as that term is defined in Section 1(d) of this Lease. The State agrees that such original rules and
regulations governing the conduct of retail and business tenancies shall not be applicable or
effective with relation to the Lessee until fifteen (15) calendar days after the same have been
furnished to the Lessee, and that, except in cases of emergency, it will give notice to the Lessee
of every such further rule or regulation adopted by it at least fifteen (15) calendar days before
the Lessee shall be required to comply therewith. In the event of a conflict between any such
rules and regulations and the provisions of this Lease, the provisions of this Lease shall prevail.
No changes or amendments to the rules and regulations shall materially increase the Lessee’s
obligations hereunder or materially decrease the Lessee’s rights hereunder.

SECTION 18. EQUIPMENT, FURNITURE, FIXTURES

(a) The Lessor shall make available to the Lessee the State-owned items included on the Fixed
and Non-Fixed Equipment and Fixtures Inventory, as that term is defined in Section 1(c)
of this Lease, and attached to this Lease as Schedule B. The Lessee shall verify the
accuracy of Schedule B, and for such additional equipment as may be provided to the
Lessee by the Lessor in its sole discretion. Any additional equipment provided to the
Lessee by the Lessor shall be added to the Fixed and Non-Fixed Equipment and Fixtures
Inventory, as that term is defined in Section 1(c) of this Lease, and attached to this Lease
as Schedule B, in accordance with Section 8 of this Lease, subject to all the terms and
conditions of this Agreement. Any electrical appliance must be connected directly to an
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(b)

(c)

electrical outlet or fused power strip. Extension cords with multi plug adapters, splices or
repairs are prohibited.

The Lessee, at its own cost, shall be solely responsible for the Daily cleaning and
maintenance of all proprietary items on the Fixed and Non-Fixed Equipment and Fixtures
Inventory owned by the Lessee, attached to this Lease as Schedule B, located within the
Demised Premises. Any equipment that the Lessee introduces into the Demised Premises
must be of commercial grade, installed in a workmanlike manner by licensed and insured
contractors and shall be subject to inspection by the State and shall at the sole discretion
of the State be removed by the Lessee, at its sole cost and expense, if the State reasonably
determines that the same shall not be introduced into the Premises. Any electrical
appliance must be connected directly to an electrical outlet or fused power strip.
Extension cords with multi plug adapters, splices or repairs are prohibited.

The Lessee, at its own cost, shall be solely responsible for the Daily cleaning and routine
maintenance of all State-owned items listed on the Fixed and Non-Fixed Equipment and
Fixtures Inventory, attached to this Lease as Schedule B, located within the Demised
Premises. When the Lessee believes that there is a need for repair, replacement or
maintenance of any of the State-owned items listed on the Fixed and Non-Fixed
Equipment and Fixtures Inventory it shall notify the State, in compliance with Section 16
of this Lease. The State shall then, in its sole discretion, and at its sole cost and expense,
determine if a repair, replacement or maintenance is required, and cause the same to be
performed in a timely manner, except that repairs, replacements, or maintenance that
are necessary due to the negligence or willful misconduct of the Lessee, its employees,
agents, invitees or contractors, shall be performed by the State, at the Lessee’s sole cost
and expense.

SECTION 19. MAINTENANCE AND REPAIR

(a)

(b)
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The State’s Responsibilities:

During the Term of this Lease, and any renewal, extension or holdover thereof, the State
shall, at its sole cost and expense, furnish, and/or contract, in accordance with the
requirements of Executive Order 22, which is annexed hereto as Exhibit 2, for the
following:

(i) Pest control services for the Plaza, as that term is defined in Section 1(d) of this
Lease, and the Demised Premises, when and as necessary that minimize the use
of toxic pesticides, and provide for an on-going, practical, least-toxic approach to
preventing and/or treating pest infestation and comply with the requirements of
Executive Order 22, which is annexed hereto as Exhibit 2, and those set forth at:

https://www.ogs.ny.gov/greenny/pest-management-indoor-spaces and
https://www.ogs.ny.gov/greenny/pest-management-outdoor-spaces; and
(ii) A designated trash collection (hereinafter referred to as the “Basement Level

Loading Dock Dumpster”) and the removal thereof;

(iii) Janitorial services for the Plaza, as that term is defined in Section 3 of this Lease,
in accordance with the requirements of EO-22; a copy of which is annexed hereto
as Exhibit 2, and the second paragraph of Section 19(b)(iv) of this Lease.

The Lessee’s Responsibilities:

During the Term of this Lease, and any extension or holdover thereof, the Lessee shall, at
its sole cost and expense, furnish, and/or contract for:

(i) The thorough cleaning of all areas of the Demised Premises available for the Use,
as that term is defined in Section 4 of this Lease, by the Lessee and its employees,
inclusive of floors, walls and ceilings. In addition, the said areas, furnishings and
appurtenances are to be spot cleaned, as needed, during Normal Business Hours,
as that term is defined in Section 14 of this Lease.
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(ii)

(iii)

(iv)

Proper disposal of all dirt, grease and other wastes, in accordance with EQ-22;
a copy of which is annexed hereto as Exhibit 2;

Adequate trash collection equipment, the regular monitoring and prompt pick
up of trash in the Demised Premises and the prompt, and no less than at the
end of the Business Day, as that term is defined in Section 1(a) of this Lease,
removal of all garbage, debris, and trash from the interior of the Demised
Premises and delivery of the same to the Basement Level Loading Dock
Dumpster; and

All cleaning equipment, materials and supplies needed to properly maintain
and clean the Demised Premises as that term is defined in Section 3 of this Lease,
as required by the requirements of Schedule A of this Lease. The State may
amend Schedule A of this Lease, upon notice to the Lessee, in compliance with
Section 16 of this Lease, and, upon such amendment, the terms and conditions
of this Lease shall apply to the amended Schedule A as if it was an original part
of this Lease. Should the Lessee fail or refuse to clean the Demised Premises to
the reasonable satisfaction of the State, the Parties hereto agree that the State
shall be authorized and empowered, after two (2) Business Days, as that term is
defined in Section 1(a) of this Lease, notice to the Lessee, in compliance with
Section 16 of this Lease, and the Lessee’s subsequent failure to cure (except in
the event of an emergency, where no notice and cure period shall be provided),
to cause the Demised Premises to be properly cleaned, charging the Lessee, who
shall be solely liable therefor, one hundred fifty percent (150%) of the expenses
incurred for such service, as liquidated damages and not a penalty.

Governor Hochul’s Executive Order 22 directs all State agencies and authorities to
purchase green products and promote sustainability. EO-22, a copy of which is
annexed hereto as Exhibit 2, directs State agencies and authorities to develop and
implement specific projects, programs and policies designed to reduce the public
health and environmental impacts of the activities and operations of the agency
or authority, including: the reduction or elimination of the use and generation of
toxic substances, pollution and waste; the reduction, reuse, recycling and
composting of solid waste; and maximizing the use of environmentally preferable
or “green” commodities, services and technology. In an effort to assist State
agencies and authorities in complying with these directives, approved
specifications for Pre-Packaged Snowmelt and Deicing Products, Trash Bags,
Janitorial Paper Products, Solid Waste Recycling and Management Services,
Disinfectants and Sanitizers, General Purpose Cleaners and Hand Cleaners, Hand
Soaps, Consumer Antiseptic Hand Washes and Hand Rubs, and Personal Care
Cleansing Products. These specifications, along with other approved
specifications, can be found at: https://ogs.ny.gov/greenny-purchasing-
requirements-and-tools. In order to comply with these directives, the Lessee has
agreed to make careful selection of effective janitorial cleaning products and
equipment that reduce or eliminate the health and environmental risks from the
use or release of toxic substances and minimize the risks of the discharge of
pollutants into the environment. In addition, EO-22 requires State agencies and
authorities, to the maximum extent practicable, to purchase janitorial paper and
other paper supplies, including, but not limited to, bathroom tissue and paper
towels that are processed chlorine-free and composed of 100% post-consumer
recycled content. EO-22 also requires State agencies and authorities, to the extent
practicable, to implement effective programs to source separate recyclable
materials, including paper, metal, glass and plastic, that will maximize materials
recovery and reduce waste. The Lessee agrees to work to meet these
requirements by, to the maximum extent practicable, making careful selection of
janitorial paper and other paper supplies including, but not limited to, bathroom
tissue and paper towels, in order to use products that are composed of 100% post-
consumer recycled content and shall be processed chlorine-free. Additional
information on these requirements and EO-22 are available through OGS upon
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(c)

request. The Lessee acknowledges an understanding of these State policies and
pledges to cooperate with the State in their implementation.

The State and the Lessee shall also:

(i) Comply with local recycling laws enacted under General Municipal Law § 120-aa,
requiring that solid waste be separated into recyclable, reusable or other
components as well as OGS source-separation guidelines; and

(ii) Enforce a no smoking policy in the Demised Premises and adhere to State smoking
policies in other areas of the Plaza, as that term is defined in Section 1(d) of this
Lease.

SECTION 20. SERVICES AND UTILITIES

(a)

(b)
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Subject to all the terms and conditions of this Lease Agreement, the State, during the
Term, and any extension or holdover thereof, at its sole cost and expense, shall be
responsible for the following during all hours the Lessee is operating its Use, as that term
is defined in Section 4 of this Lease, in accordance with the provisions of Section 14 of this
Lease:

(1) Conditioned airflow to provide suitable and comfortable levels of heating, air
conditioning and ventilation pursuant to the standards adopted by the State for
the Plaza, as that term is defined in Section 1(d) of this Lease, from the Utility,
Mechanical, Electrical, Communication and Other Systems, as that term is defined
in Section 1(f) of this Lease, serving the Demised Premises and the Plaza, as that
term is defined in Section 1(d) of this Lease.

(2) Hot and cold water, in reasonable quantities, in the Demised Premises and the
Plaza, as that term is defined in Section 1(d) of this Lease.

(3) Electric service distribution equipment, lighting fixtures, and electric service of
sufficient amount and quality for the proper lighting of the Demised Premises and
for the operation of the Lessee’s Use, as that term is defined in Section 4 of this
Lease, including, in addition to normal building requirements, electrical services
for equipment, electrical equipment and appurtenances. Notwithstanding the
foregoing, the State shall have no obligation to increase or change the amount or
type of service or equipment and fixtures provided in the Demised Premises and
the Plaza, as that term is defined in Section 1(d) of this Lease.

(4) The Provision and replacement of all electric ballasts, lamps and bulbs in lighting
fixtures in the Plaza, as that term is defined in Section 1(d) of this Lease, and the
Premises, as that term is defined in Section 3 of this Lease.

In addition, EO-22, which is attached hereto as Exhibit 2, contains requirements and
restrictions pertaining to HVAC and electricity. The Lessee acknowledges an
understanding of the requirements of EO-22 and pledges to cooperate with the State in
their implementation.

If the Lessee erects any partitions or makes any improvements that stop, hinder, obstruct
or interfere with the cooling of the air or the heating of the Demised Premises, then no
such action by the Lessee shall impose any obligations on the State to increase or augment
the existing or presently contemplated supply of conditioned airflow for air cooling or for
heating, and the Lessee shall not in any such event be relieved of any of its obligations
hereunder because a comfortable temperature is not maintained. No consent or
approvals given by the State in connection with the erection of partitions, the making of
any improvements or the installation of any heating or air conditioning distribution
systems shall be or be deemed to be a representation that the work consented to or
approved will not stop, hinder, obstruct or interfere with either the cooling of the air or
heating of the Demised Premises, or any portion thereof, or that any system is sufficient
or adequate for the distribution of heating or air cooling of the Demised Premises. It is
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(c)

(d)

(e)

(f)

(g)

(h)

hereby understood further that the installation by the Lessee of any equipment that itself
requires air cooling or that requires additional quantities of air cooling at the portion of
the Demised Premises where such equipment is installed, or the concentration in any
portion of the Demised Premises of such a number of people so as to require additional
guantities of air cooling, shall not impose any obligation on the State to increase the
capacity or output of initially existing facilities, equipment or fixtures for the supply of air
cooling, and the Lessee shall not in any such event be relieved of any of its obligations
hereunder.

The Lessee shall not waste or dissipate air cooling or heating nor draw any of the same
into the Demised Premises from public areas contiguous thereto.

The State, upon twenty-four (24) hours’ notice to the Lessee (which may be given in
person or by telephone), except in the event of an emergency, in which case no notice
shall be required, shall have the right to discontinue temporarily the supply of any of the
services and utilities discussed in this section when necessary or desirable in the opinion
of the State in order to make any repairs, alterations, changes or improvements in the
Demised Premises or elsewhere in the Plaza, as that term is defined in Section 1(d) of this
Lease, or in order to conserve energy including, but not limited to, all systems for the
supply of such services. The State shall use commercially reasonable efforts to avoid
interference with the Lessee’s Use, as that term is defined in Section 4 of this Lease, of
the Demised Premises, access thereto and visibility thereof.

No failure, delay, interruption or reduction in any service or services discussed in this
section shall be or shall be construed to be an eviction of the Lessee, shall be grounds for
any diminution or abatement of the Fixed Rent or additional rent due and payable
hereunder, or shall constitute grounds, for any claim by the Lessee for damages,
consequential or otherwise, unless due to the negligent acts of the State or its officers
and employees, acting within the course and scope of their employment. If the Lessee
shall be in default under any provisions of this Lease beyond any applicable notice and
cure periods, the State shall be permitted to cease providing any service or services
required to be provided by the State hereunder to the Lessee. The State may cease
providing such services only during the period in which the Lessee remains in default
hereunder.

The State shall be under no obligation to supply any service or services discussed in this
section if and to the extent and during any period that the supplying of any such service
or services or the use of any component necessary therefor shall be prohibited or rationed
by any federal, State or municipal law, rule, regulation, requirement, order or direction
and if the State deems it in the public interest to comply therewith, even though such law,
rule, regulation, requirement, order or direction may not be mandatory on the State as a
public agency.

Anything to the contrary notwithstanding for the purposes of this Lease Agreement, the
Lessee has reviewed the utilities installations and agrees that the currently installed
Utility, Mechanical, Electrical, Communication and Other Systems, as that term is defined
in Section 1(f) of this Lease, within the Demised Premises, are adequate for its intended
Use, as that term is defined in Section 4 of this Lease.

Notwithstanding anything contained herein to the contrary, if any utility or service to the
Demised Premises, which is provided by the State or under the State’s control, is
interrupted for more than twenty-four (24) hours due to the negligence of the State or its
officers and employees, acting within the course and scope of their employment, then
the Fixed Rent and all other charges due and payable hereunder shall abate during the
period such utility or service is interrupted.

SECTION 21. FORCE MAJEURE

(a)
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For purposes of this Lease, “Force Majeure” shall mean an event or effect that cannot be
reasonably anticipated or controlled. Force Majeure includes, but is not limited to, acts
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of God, acts of war, acts of public enemies, terrorism, strikes, fires, explosions, actions of
the elements, floods, viruses, pandemics, unexpected and unavoidable governmental
action or other similar causes beyond the control of the Parties in the performance of this
Lease which non-performance, by exercise of reasonable diligence, cannot be prevented
but shall expressly exclude the inability of the Parties to comply with any payment
obligations under this Lease, such as, by way of example only, the obligation to pay Fixed
Rent or additional rent hereunder. The Parties shall not be liable for any failure, delay or
interruption in performing their obligations hereunder due to Force Majeure. Further,
the State or the Lessee, as the case may be, shall not be liable unless the failure, delay or
interruption shall result from failure on the part of the State or the Lessee to use
reasonable care to prevent, or reasonable efforts to cure such failure, delay or
interruption.

(b) No abatement, diminution or reduction of the Fixed Rent or other charges payable by the
Lessee, shall be claimed by or allowed to the Lessee for any inconvenience, interruption,
cessation or loss of business or other loss caused, directly or indirectly, by any present or
future laws, rules, requirements, orders, directions, ordinances or regulations of the
United States of America, or of the State, county or city governments having jurisdiction
over the Plaza, as that term is defined in Section 1(d) of this Lease, and the Demised
Premises, or of any other municipal, governmental or lawful authority whatsoever, or by
priorities, rationing or curtailment of labor or materials, or by war or any matter or thing
resulting therefrom.

SECTION 22. CHANGES IN THE PLAZA

Subject to the provisions of this Lease Agreement, the State shall have the right at any
time and from time to time, prior to and during the Term of this Lease, and any renewal,
extension or holdover thereof, in the interest of the efficient operation of the Plaza, as that term
is defined in Section 1(d) of this Lease, of which the Demised Premises are a part, to close, move
or alter any common way in the said Plaza, as that term is defined in Section 1(d) of this Lease,
including but not limited to entrances, exits, passages, halls, corridors, aisles, stairways,
elevators, or escalators, or to restrict or change the traffic on or through any such common way;
and no such action by the State shall release the Lessee from any of its obligations under this
Lease Agreement. In exercising its rights hereunder, the State shall use all commercially
reasonable efforts to avoid interference with the Lessee’s Use, as that term is defined in Section
4 of this Lease, of the Demised Premises, access to the Demised Premises and visibility thereof.

SECTION 23. CONSTRUCTION, FINISHING OR DECORATING

During the Term of this Lease, and any renewal, extension or holdover thereof, if the
Lessee desires any additional work to be performed in the Demised Premises, it shall make a
request for the same by submitting a Tenant Alteration Request form (hereinafter referred to as
a “TAR”) to the Lessor, in accordance with the directions on the TAR. The TAR and instructions
on how to complete it can be found on the OGS website at https://ogs.ny.gov/tenant-alteration-
request-tar-101-form. If the State determines that the requested work will be done, it will cause
the same to be performed in a timely manner, at the Lessee’s sole cost and expense. The Lessee
will be solely responsible to pay the State, as additional rent, the cost of all work performed under
this section within thirty (30) days of receipt of an invoice of the same. In the event any
construction, finishing, decorating, improvement, alteration, modification, addition, repair or
replacement is made by the Lessee or its officers, employees or contractors in the Demised
Premises or the Plaza without the State’s consent, then the State shall remove or change such
work to its reasonable satisfaction, and the Lessee shall pay the cost thereof to the State, as
additional rent, on demand. Any work done pursuant to this section shall be done in accordance
with EO-22, which is annexed hereto as Exhibit 2.

(a) During the Term of this Lease, and any renewal, extension or holdover thereof, if the
Lessee desires any additional work to be performed in the Demised Premises, it shall
make a request for the same by submitting a Tenant Alteration Request form (hereinafter
referred to as a “TAR”) to the Lessor, in accordance with the directions on the TAR. The
TAR and instructions on how to complete it can be found on the OGS website at

3/2/23
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(b)
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https://ogs.ny.gov/tenant-alteration-request-tar-101-form. Except as herein expressly
provided, during the Term of this Lease, the Lessee shall not without the prior, written
approval of the State, which shall not be unreasonably withheld, conditioned or delayed,
erect any structures, make any improvements or do any other construction work in the
Demised Premises or elsewhere at the Plaza, or alter, modify, or make additions,
improvements or repairs to or replacements of any structure now existing or built at any
time, or install any fixtures (other than trade fixtures removable without irreparable injury
to the Demised Premises); and in the event any construction, improvement, alteration,
modification, addition, repair or replacement is made without such consent, then, upon
reasonable notice, the Lessee will remove the same, or, at the option of the State, cause
the same to be changed to the reasonable satisfaction of the State, or the State may affect
the removal or change, and the Lessee shall pay the cost thereof to the State, as additional
rent, on demand. The State shall either approve or disapprove, with reasonable
explanation for such disapproval, any such plans submitted to the State, within twenty
(20) days of submission. If the State fails to approve or disapprove within such time
frame, the Lessee shall again submit such plans to the State and the State shall have an
additional period of seven (7) days, or such longer period as mutually agreed to by the
Parties, to either approve or disapprove, with reasonable explanation for such
disapproval, or such plans shall be deemed approved. Notwithstanding anything
contained herein to the contrary, the State shall have no approval rights over interior,
non-structural alterations that do not affect any building systems and which cost less than
$50,000 in the aggregate, except for signage which will be approved in accordance with
Section 25 of this Lease.

In the event that pursuant to this section or otherwise, the Lessee is required or permitted
to perform construction, finishing, decorating, alteration or improvement work to the
Demised Premises or to make repairs thereto, all of the same shall be made or performed
strictly in accordance with the following terms and conditions.

(1) The Lessee shall, to the extent allowed under the law, indemnify and hold
harmless the State, its officers, agents and employees, against the following
distinct and several risks, whether they arise from acts or omissions of the Lessee,
the State, their officers, agents and employees or of third persons, or from acts of
God or of the public enemy, or otherwise excepting only risks to the extent
resulting from the negligence of the State or its officers or employees, acting
within the course and scope of their employment:

(i) The risk of loss or damage to all such construction, finishing, decorating,
alteration, improvement or repair work prior to the completion thereof.
In the event of such loss or damage, the Lessee shall forthwith repair,
replace and make good the work without cost to the State.

(ii) The risk of death, injury or damage, direct or consequential to the State,
its officers, agents and employees, and to its or their property, arising out
of or in connection with the performance of the work. The Lessee shall
indemnify the State, its officers, agents and employees, for all such deaths,
injuries and damages, and for all loss suffered by reason thereof.

(iii) The risk of claims and demands, just or unjust, by third persons against the
State, its officers, agents and employees arising or alleged to arise out of
the performance of the work. The Lessee shall indemnify the State, its
officers, agents and employees, against and from (and shall reimburse to
the State for the State's costs or expenses, including reasonable legal
expenses, incurred in connection with the defense of) all such claims and
demands.

(2) All work done pursuant to this section shall be done in accordance with drawings
and specifications to be submitted to and approved by the State prior to the
commencement of the work, except as otherwise set forth herein, shall be done
to its reasonable satisfaction and shall be subject to its inspection during the
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progress of such work and after completion thereof; and the Lessee shall redo or
replace, at its own expense, any work not reasonably approved by the State.
Unless otherwise expressly provided herein, all workmanship and materials are
required to be “first class.”

(3) The Lessee shall pay all claims lawfully made against it by its contractors,
subcontractors, material men and workmen and all claims lawfully made against
it by other third persons arising out of or in connection with or because of the
performance of the work and shall cause its contractors and subcontractors to pay
all such claims lawfully made against them.

(4) Prior to the commencement of any work, the Lessee shall procure and maintain
commercial general liability insurance, or, if the work is to be done by an
independent contractor, the Lessee shall require such contractor to procure and
maintain such insurance in the name of the contractor, in either case, in limits not
lower than those set forth for such categories of insurance in Section 25 of this
Lease, naming the People of the State of New York, the New York State Office of
General Services and their officers, agents and employees as additional insureds,
and if not so set forth, then as may be reasonably specified in advance by the
State. Proof of compliance shall be submitted to The New York State Office of
General Services, Division of Real Estate, Leasing Services, The Governor Nelson
A. Rockefeller Empire State Plaza, Corning Tower, 40™ Floor, Albany, New York
12242 prior to the commencement of the work.

(5) As soon as such construction, finishing, decorating, alteration or improvement or
repair shall have been completed to the reasonable satisfaction of the State, then
title thereto and property therein shall immediately and without execution of any
further instrument vest in the State (excluding personal property, trade fixtures
and equipment), and all such construction, finishes, decorations, alterations,
improvements or repairs shall thereupon become and thereafter be part of the
Demised Premises and on request the Lessee shall execute such documents
confirming the same as the State may require. The Lessee remains liable for any
liens filed against the Demised Premises for the construction activities permitted
herein.

SECTION 24. SIGNS

The Lessee further recognizes that a common design and finish plan will be adopted for
the construction, development and finishing of corridor and open areas on the level or floor in
which the Demised Premises are located and for certain interior portions of the Lessee's Demised
Premises and other Lessee areas located on the said level or floor. Therefore, the Lessee shall
not erect, maintain or display any signs, advertising, posters or similar items at or on the exterior
parts of the Demised Premises or in the Demised Premises, without the prior written consent of
the State, which consent shall not be unreasonably withheld, conditioned or delayed and so long
as such consent is not inconsistent with the standards and regulations of the Plaza, as that term
is defined in Section 1(d) of this Lease. Upon the expiration or earlier termination of this Lease,
the Lessee shall, at its sole cost and expense, remove, obliterate or paint out, as the State may
direct, any signs, advertising, posters or similar devices, and in connection therewith shall restore
the area affected to the condition requested by the State.

SECTION 25. INSURANCE REQUIREMENTS

Prior to the Commencement Date of this Lease, the Lessee shall be required to procure,
at its sole cost and expense, all insurance required by this section. During the Term of this
Lease, the Renewal Term, if applicable, and any holdover or extension thereof, the Lessee shall
maintain in force, at its sole cost and expense, policies of insurance as required by this section.
All insurance required by this section shall be written by companies that have an A.M. Best
Company rating of “A-,” Class “VII” or better. In addition, companies writing insurance intended
to comply with the requirements of this section should be licensed or authorized by the New York
State Department of Financial Services to issue insurance in the State of New York. OGS may, at
its sole discretion, accept policies of insurance written by a non-authorized carrier or carriers
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when certificates and/or other policy documents are accompanied by a completed Excess Lines
Association of New York (ELANY) affidavit or other documents demonstrating the company’s
strong financial rating. If, during the term of a policy, the carrier’s A.M. Best rating falls below
“A-,” Class “VII,” the insurance must be replaced, on or before the renewal date of the policy,
with insurance that meets the requirements above.

The Lessee shall deliver to the State evidence of the insurance required by this section in
a form acceptable to the State. Proof of compliance shall be submitted to The New York State
Office of General Services, Division of Real Estate, Leasing Services, The Governor Nelson A.
Rockefeller Empire State Plaza, Corning Tower, 40t Floor, Albany, New York 12242. Policies must
be written in accordance with the requirements of the paragraphs below, as applicable.
Acceptance and/or approval by the State does not, and shall not be construed to, relieve the
Lessee of any obligations, responsibilities or liabilities under this Lease.

The Lessee shall not take any action, or omit to take any action that would suspend or
invalidate any of the required coverages during the Term of this Lease, the Renewal Term, if

applicable, and any holdover or extension thereof.

General Conditions

A. Conditions Applicable to Insurance. All policies of insurance required by this section shall
comply with the following requirements:

1. Coverage Types and Policy Limits. The types of coverage and policy limits
required from the Lessee are specified below in Paragraph B-Insurance
Requirements.

2. Policy Forms. Except as otherwise specifically provided herein, or agreed to in

writing by the State, all policies of insurance required by this section shall be
written on an occurrence basis.

3. Certificate of Insurance/Notices. The Lessee shall provide the State with a
Certificate or Certificates of Insurance, in a form satisfactory to the State (i.e., an
ACORD certificate), prior to the Commencement Date, and thereafter, pursuant
to the timelines set forth in Section A.13. below. Certificates shall reference the
Lease number and shall name the New York State Office of General Services,
Division of Real Estate, Leasing Services, The Governor Nelson A. Rockefeller
Empire State Plaza, Corning Tower, 40%™ Floor, Albany, New York 12242 as the
certificate holder.

Certificates of Insurance shall:

e Be in the form acceptable to the State and in accordance with the New York
State Insurance Law (i.e.: an ACORD Certificate);

e Disclose any deductible, self-insured retention, aggregate limit or exclusion to
the policy that materially changes the coverage required by this Lease;

e Be signed by an authorized representative of the referenced insurance
carriers; and

e Contain the following language in the Description of
Operations/Locations/Vehicles section: Additional insured protection
afforded is on a primary and non-contributory basis. A waiver of subrogation
is granted in favor of the additional insureds.

Only original documents (Certificate(s) and any endorsements and other
attachments) or electronic versions of the same that can be directly traced back
to the insurer, agent or broker via e-mail distribution or similar means will be
accepted.

The State has not requested that the Lessee submit copies of its entire insurance
policies. The State only requests specific documentation regarding proof of
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insurance coverage, such as certificates and endorsements. The Lessee is asked
to refrain from submitting entire insurance policies. If an entire insurance policy
is submitted but not requested, the State shall not be obligated to review and shall
not be chargeable with knowledge of its contents. In addition, submission of an
entire insurance policy not requested by the State does not constitute proof of
compliance with the insurance requirements and does not discharge the Lessee
from submitting the insurance documentation required by this section. The State
reserves the right to request other proof of insurance, including, but not limited
to, policies, and the Lessee agrees to comply with all reasonable requests.

Primary Coverage. All liability insurance policies shall provide that the required
coverage shall be primary and non-contributory to other insurance available to
the State. Any other insurance maintained by the State shall be excess of and shall
not contribute with the Lessee’s insurance.

Breach for Lack of Proof of Coverage. The Term of this Lease shall not commence
if the coverage provisions and limits of the policies provided by the Lessee do not
meet the provisions and requirements of this section or proof of compliance is not
provided to the State. In addition, the failure to comply with the requirements of
this section at any time during the Term of this Lease, the Renewal Term, if
applicable, and any holdover or extension thereof, shall be considered a breach of
the terms of this Lease and shall allow the State to avail itself of all remedies
available under this Lease, at law or in equity.

Self-Insured Retention/Deductibles. Certificates of Insurance must indicate the
applicable deductibles/self-insured retentions for each listed policy. Deductibles
or self-insured retentions above $100,000.00 are subject to approval from the
State. Such approval shall not be unreasonably withheld, conditioned or delayed.
The Lessee shall be solely responsible for all claim expenses and loss payments
within the deductibles or self-insured retentions. If the Lessee is providing the
required insurance through self-insurance, evidence of the financial capacity to
support the self-insurance program along with a description of that program,
including, but not limited to, information regarding the use of a third-party
administrator shall be provided upon request.

Subcontractors. Prior to the commencement of any work by a Subcontractor, the
Lessee shall require such Subcontractor to procure policies of insurance as
required by this section and maintain the same in force during the term of any
work performed by that Subcontractor. An Additional Insured Endorsement CG
20 38 12 19 (or the equivalent) evidencing such coverage shall be provided to the
Lessee prior to the commencement of any work by a subcontractor, pursuant to
the timelines set forth in Section A.13, as applicable, and shall be provided to the
State upon request. For subcontractors that are self-insured, the subcontractor
shall be obligated to defend and indemnify the above-named additional insureds
with respect to Commercial General Liability and Business Automobile Liability, in
the same manner that the subcontractor would have been required to pursuant
to this section had the subcontractor obtained such insurance policies.

Waiver of Subrogation. The Lessee shall cause to be included in its policies
insuring against loss, damage or destruction by fire or other insured casualty a
waiver of the Lessee’s right of subrogation against The People of the State of New
York, The New York State Office of General Services and their officers, agents, and
employees, or, if such waiver is unobtainable provide one of the following to the
State prior to the Commencement Date of this Lease: (i) an express agreement
that such policy shall not be invalidated if the Lessee waives or has waived before
the casualty, the right of recovery against The People of the State of New York,
The New York State Office of General Services and their officers, agents, and
employees or (ii) any other form of permission for the release of The People of the
State of New York, The New York State Office of General Services and their
officers, agents, and employees. A Waiver of Subrogation Endorsement shall be
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10.

11.

12.

13.

provided upon request. A blanket Waiver of Subrogation Endorsement evidencing
such coverage is also acceptable.

Additional Insured. The Lessee shall cause to be included in each of the liability
policies required below for all work and operations naming as additional insured
(via ISO form CG 20 26 12 19 and form CA 20 48 10 13, or a form or forms that
provide equivalent coverage). The People of the State of New York, The New York
State Office of General Services and their officers, agents, and employees. An
Additional Insured Endorsement, or the equivalent, evidencing such coverage
shall be provided to the State prior to the Commencement Date and pursuant to
the timelines set forth in Section A.13. below. A blanket Additional Insured
Endorsement CG 20 38 12 19 (or the equivalent) evidencing such coverage is also
acceptable. If the Lessee is self-insured, the Lessee shall be obligated to defend
and indemnify the above-named additional insureds with respect to Commercial
General Liability and Business Automobile Liability, in the same manner that the
Lessee would have been required to pursuant to this section had the Lessee
obtained such insurance policies.

Excess/Umbrella Liability Policies. Required insurance coverage limits may be
provided through a combination of primary and excess/umbrella liability policies.
If coverage limits are provided through excess/umbrella liability policies, then a
Schedule of Underlying Insurance listing policy information for all underlying
insurance policies (insurer, policy number, policy term, coverage and limits of
insurance), including proof that the excess/umbrella insurance follows form, must
be provided upon request.

Notice of Cancellation or Non-Renewal. Policies shall be written so as to include
the requirements for notice of cancellation or non-renewal in accordance with the
New York State Insurance Law. Within five (5) Business Days, as that term is
defined in Section 1(a) of this Lease, of receipt of any notice of cancellation or non-
renewal of insurance, the Lessee shall provide the State with a copy of any such
notice received from an insurer together with proof of replacement coverage that
complies with the requirements of this section.

Policy Renewal/Expiration. Upon policy renewal/expiration, evidence of renewal
or replacement of coverage that complies with the requirements of this section
shall be delivered to the State. If, at any time during the Term of this Lease, the
Renewal Term, if applicable, and any extension or holdover thereof, the coverage
provisions and limits of the policies required herein do not meet the provisions
and limits set forth in this section, or proof thereof is not provided to the State,
the State shall have the right to avail themselves of all remedies available under
this Lease, at law or in equity.

Deadlines for Providing Insurance Documents after Renewal or Upon Request.
As set forth herein, certain insurance documents must be provided to the State
after renewal or upon request. This requirement means that the Lessee shall
provide the applicable insurance document to the State as soon as possible but in
no event later than the following time periods:

e For certificates of insurance: five (5) Business Days, as that term is defined in
Section 1(a) of this Lease, from request or renewal;

e For information on self-insurance or self-retention programs: fifteen (15)
calendar days from request or renewal;

e Forotherrequested documentation evidencing coverage: fifteen (15) calendar
days from request or renewal;

e For additional insured and waiver of subrogation endorsements: thirty (30)
calendar days from request or renewal; and

e For notice of cancellation or non-renewal and proof of replacement coverage
that complies with the requirements of this section: five (5) Business Days, as
that term is defined in Section 1(a) of this Lease, from request or renewal.
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Notwithstanding the foregoing, if the Lessee shall have promptly requested the
insurance documents from its broker or insurer and shall have thereafter diligently
taken all steps necessary to obtain such documents from its insurer and submit
them to the State, the State shall extend the time periods set forth above for a
reasonable period that shall in no event exceed thirty (30) calendar days from
request or renewal, whichever is later.

B. Insurance Requirements: The Lessee shall, at its own expense, obtain and maintain in full

force and effect during the Term of this Lease, the Renewal Term, if applicable, and any
extension or holdover thereof, the following insurance with limits not less than those
described below, or as required by law, whichever is greater:

BT EE TS Proof .of Coverage
is Due
Commercial General Liability Not less than $1,000,000 each |Prior to the
occurrence Commencement
General Aggregate $2,000,000 Date, upon renewal
Products — Completed Operations $2,000,000 and upon request.
Aggregate
Personal and Advertising Injury $1,000,000
Damage to Rented Premises $500,000
Medical Expenses Limit $5,000
Business Automobile Liability Insurance |Not less than $1,000,000 each
occurrence
Commercial Property Insurance Not less than the Full Insurable
Value
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Commercial General Liability Insurance: Such liability shall be written on the
current edition of 1ISO occurrence form CG 00 01, or a substitute form providing
equivalent coverage and shall cover liability arising from premises operations,
independent contractors, products-completed operations, bodily injury, property
damage and broad form contractual liability coverage, personal & advertising
injury cross liability coverage, and liability assumed in a contract (including the tort
liability of another assumed in a contract).

Coverage shall include, but not be limited to, the following:

e Premises liability;

e Independent contractors;

e Blanket contractual liability, including tort liability of another assumed in a
contract;

e Defense and/or indemnification obligations, including obligations assumed
under this Lease; and

e Cross liability for additional insureds.

If at any time during the Term of this Lease, the Renewal Term, if applicable, and
any holdover or extension thereof, the Lessee conducts operations at more than
one location, the policy shall contain an endorsement to the effect that the
general aggregate limit in the policy shall apply separately to each location
operated by the Lessee.

Comprehensive Business Automobile Liability Insurance: Such insurance shall
cover liability arising out of automobiles used in connection with performance
under this Lease, including owned, leased, hired and non-owned automobiles
bearing or, under the circumstances under which they are being used, required by
the Motor Vehicles Laws of the State of New York to bear, license plates. If
performance under this Lease shall require the removal of hazardous waste from
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the Plaza, as that term is defined in Section 1(d) of this Lease, or the Demised
Premises or other transporting of hazardous materials, pollution liability coverage
for covered autos shall be provided by Form CA 9 48 03 06 or Form CA 00 12 03
06 and the Motor Carrier Act Endorsement (MCS90) shall be attached to the

policy.

In the event that the Lessee does not own, lease or hire any automobiles used in
connection with performance under this Lease, the Lessee does not need to
obtain Comprehensive Business Automobile Liability Insurance, but must attest to
the fact that the Lessee does not own, lease or hire any automobiles used in
connection with performance under this Lease on a form provided by the State.
If, however, during the Term of this Lease, the Renewal Term, if applicable, and
any holdover or extension thereof, the Lessee acquires, leases or hires any
automobiles that will be used in connection with performance under this Lease,
the Lessee must obtain Comprehensive Business Automobile Liability Insurance
that meets all of the requirements of this section and provide proof of such
coverage to the State within ten (10) days following the date the coverage is
bound.

3. Commercial Property Insurance: Such insurance shall cover the Demised Premises
in an amount not less than the Full Insurable Value of the Demised Premises
covering, at a minimum, the perils insured under the ISO Special Causes of Loss
Form CP 10 30, or the equivalent, including coverage for loss caused by
enforcement of ordinances or laws to the extent it is commercially available. Full
Insurable Value shall mean actual replacement cost of the real property (exclusive
of the cost of non-insurable portions thereof, such as excavation, foundations and
footings).

SECTION 26. WORKERS’ COMPENSATION INSURANCE & DISABILITY BENEFITS COVERAGE

Sections 57 and 220 of the New York State Workers’ Compensation Law require the heads
of all municipal and State entities to ensure that businesses applying for leases, permits, licenses
or contracts have appropriate workers’ compensation and disability benefits insurance coverage.
These requirements apply to both original issuances and renewals, whether the governmental
agency is having the work done or is simply issuing the lease, permit, license or contract. Failure
to provide proper proof of such coverage or a legal exemption will result in a rejection of this
Lease. Therefore, prior to the Commissioner executing this Lease, the Lessee must submit proof
to the State that it has workers’ compensation and disability benefits coverage as required by the
New York State Workers” Compensation Law, or proof that it is legally exempt from obtaining
such coverage in compliance with the New York State Workers’ Compensation Law. Proof of
compliance must be submitted on one of the forms designated by the New York State Workers’
Compensation Board. An ACORD form is not acceptable proof of New York State workers’
compensation or disability benefits insurance coverage.

Breach for lack of proof of coverage: The Term of this Lease shall not commence if the
coverage provisions and limits of the policies provided by the Lessee do not meet the provisions
and requirements of the New York State Workers’ Compensation Law or proof of compliance is
not provided to the State. In addition, the failure to comply with the requirements of this section
at any time during the Term of this Lease, the Renewal Term, if applicable, and any holdover or
extension thereof, shall be considered a breach of the terms of this Lease and shall allow the
State to avail itself of all remedies available under this Lease or at law or in equity.

Prior to the commencement of any work by a Subcontractor, the Lessee shall require such
Subcontractor to comply with and maintain compliance with the requirements of this Section
during the term of any work performed by that Subcontractor.

Proof of Compliance with the Workers’ Compensation Coverage Requirements:

In order to provide proof of compliance with the requirements of the New York State
Workers’” Compensation Law pertaining to workers’ compensation coverage, the Lessee shall
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provide one of the following forms to the State prior to execution of this Lease by the
Commissioner:

A) Form CE-200, Certificate of Attestation for New York Entities With No Employees
and Certain Out of State Entities, That New York State Workers’ Compensation
and/or Disability Benefits Insurance Coverage is Not Required, which is available
on the New York State Workers’ Compensation Board’s website
(www.businessexpress.ny.gov);

B) Form C-105.2 (9/07), Certificate of Workers’ Compensation Insurance, sent to the
State by the Lessee’s insurance carrier upon request, or if coverage is provided by
the New York State Insurance Fund, they will provide Form U-26.3 to the State
upon request; or

Q) Form SI-12, Certificate of Workers’ Compensation Self-Insurance, available from
the New York State Workers’ Compensation Board’s Self-Insurance Office, or Form
GSI-105.2, Certificate of Participation in Workers” Compensation Group Self-
Insurance, available from the Lessee’s Group Self-Insurance Administrator.

Proof of Compliance with the Disability Benefits Coverage Requirements:

In order to provide proof of compliance with the requirements of the New York State
Workers’ Compensation Law pertaining to disability benefits, the Lessee shall provide one of the
following forms to the State prior to execution of this Lease by the Commissioner:

A) Form CE-200, Certificate of Attestation for New York Entities With No Employees
and Certain Out of State Entities, That New York State Workers’ Compensation
and/or Disability Benefits Insurance Coverage is Not Required, which is available
on the New York State Workers’ Compensation Board’s website
(www.businessexpress.ny.gov);

B) Form DB-120.1, Certificate of Disability Benefits Insurance, sent to the State by the
Lessee’s insurance carrier upon request; or

Q) Form DB-155, Certificate of Disability Benefits Self-Insurance, available from the
New York State Workers” Compensation Board’s Self-Insurance Office.

Information clarifying the New York State Workers’ Compensation Law requirements is available
at the New York State Workers’ Compensation Board’s website,
http://www.wcb.ny.gov/content/main/Employers/requirements-businesses-applying-
government-permits-licenses-contracts.pdf.

Proof of compliance shall be submitted to The New York State Office of General Services,
Division of Real Estate, Leasing Services, The Governor Nelson A. Rockefeller Empire State Plaza,
Corning Tower, 40" Floor, Albany, New York 12242.

SECTION 27. NON-LIABILITY OF INDIVIDUALS

Neither the Commissioner of General Services nor any officer, agent or employee of the
State shall be charged personally by the Lessee with any liability or held liable to it under any
term or provision of this Lease Agreement or because of its execution or attempted execution or
because of any breach or attempted or alleged breach thereof.

SECTION 28. CASUALTY

(a) In the event that, as a result of a casualty, whether (i) insured against by the State or (ii)
intended and deemed by the State to be the subject of its general plan to provide against
and cover such casualty or loss by self-insurance or self-retention, the Demised Premises
is damaged without the fault of the Lessee, its officers, members, employees, customers,
guests, invitees or other persons who are doing business with the Lessee, or who are at
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(b)

(c)

(d)

(e)

the Demised Premises with the Lessee’s consent, so as to render the Demised Premises
untenantable in whole or part, then:

(1) If the State finds that the necessary repairs or rebuilding can be completed within
ninety (90) days after the occurrence of the damage, the State shall repair or
rebuild with due diligence, and the Fixed Rent hereunder shall be abated only for
the period from the occurrence of the damage to the earlier of: (i) sixty (60) days
after the completion of the repairs or rebuilding, or (ii) the Lessee’s reopening for
business at the Demised Premises, whether or not the work of repair or rebuilding
is actually completed within the said ninety (90) days; or

(2) If the State finds that such repairs or rebuilding cannot be completed within ninety
(90) days after the occurrence of the damage, or if the State concludes that areas
other than the Demised Premises also require rebuilding, then the State shall have
the options: (i) to proceed with due diligence to repair or to rebuild the Demised
Premises as necessary; or (ii) to terminate this Lease as to the entire Demised
Premises; and in the case of (i), the Fixed Rent hereunder shall be abated either
as the case may require for the period from the occurrence of the damage to the
earlier of: (a) sixty (60) days after the completion of the repairs or rebuilding, or
(b) the Lessee’s reopening for business at the Demised Premises, or for the period
from the occurrence of the damage to the effective date of termination.

In the event that the casualty is due to the fault of the Lessee, its officers, members,
employees, customers, guests, invitees or other persons who are doing business with the
Lessee, or who are at the Demised Premises with the Lessee’s consent, then, the State
shall repair or rebuild the Demised Premises, with due diligence, at the Lessee’s sole cost
and expense. The State’s cost thereof shall be paid within twenty (20) days of demand.

The Parties do hereby stipulate that neither the provisions of Section 227 of the Real
Property Law of the State of New York nor those of any other similar statute shall be
extended or apply to this Lease Agreement.

The Lessee shall give the State immediate notice, in compliance with Section 16 of this
Lease, in case of fire, accident or casualty to the Demised Premises or elsewhere in the
Plaza, as that term is defined in Section 1(d) of this Lease, if the occurrence elsewhere in
the Plaza, as that term is defined in Section 1(d) of this Lease, is known to and involves
the Lessee, its officers, members, employees, agents, representatives, contractors, or is
known to any of them and involves customers, guests or invitees of the Lessee.

In the event of a partial or total destruction of the Demised Premises, the Lessee shall
immediately remove any and all of its property and debris from the Demised Premises or
the portion thereof destroyed, and if the Lessee does not promptly so remove, the State
may remove the Lessee's property to a public warehouse for deposit or retain the same
in its own possession and sell the same at public auction, the proceeds of which shall be
applied first to the expenses of removal, storage and sale, second to any sums owed by
the Lessee to the State, with any balance remaining to be paid to the Lessee; if the
expenses of such removal, storage and sale shall exceed the proceeds of sale, the Lessee
shall pay such excess to the State upon demand, as additional rent.

The Lessee shall have the right to terminate this Lease if the damage is such that: (a) the
Demised Premises cannot be (or are not) restored within one hundred eighty (180) days
from the date of damage; (b) the damage or destruction is caused by a peril not required
to be insured against hereunder; or (c) the damage or destruction occurs during the last
two (2) years of the Term (or any renewal, extension or holdover thereof) and the Lessee
has not previously exercised any option rights it may have for succeeding extension terms.

SECTION 29. INDEMNITY

Excluding the gross negligence of the State, or its officers or employees, acting in the

course and scope of their employment, the Lessee shall indemnify and hold harmless the State,
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its officers, agents and employees from (and shall reimburse the State for the State’s costs or
expenses, including reasonable legal expenses incurred in connection with the defense of) all
claims and demands of third persons including, but not limited to, those for death, personal
injuries, or property damages, arising out of any default of the Lessee in performing or observing
any term or provision of this Lease, or out of the Use, as that term is defined in Section 4 of this
Lease, or occupancy of the Demised Premises, by the Lessee or by others with its consent, or out
of any of the acts or omissions of the Lessee, its officers, members, employees, agents,
representatives, contractors, customers, guests, invitees and other persons who are doing
business with the Lessee's consent where such acts or omissions are on the Demised Premises,
or arising out of any acts or omissions of the Lessee, its officers, members, employees, agents
and representatives where such acts or omissions are elsewhere in the Plaza, as that term is
defined in Section 1(d) of this Lease. If so directed, the Lessee shall, at its own expense, defend
any suit based upon any such claim or demand even if such suit, claim or demand is groundless,
false or fraudulent.

Notwithstanding the foregoing, subject to the availability of lawful appropriations and
consistent with Section 8 of the New York State Court of Claims Act, the State shall hold the
Lessee harmless from and indemnify it for any final judgment of a court of competent jurisdiction
to the extent attributable to the negligence of the State or of its officers or employees when
acting within the course and scope of their employment, with respect to this section.

SECTION 30. RENEWAL

So long as the Lessee is not then in default under this Lease beyond the expiration of any
applicable cure period, the Lessee shall have the option to renew this Lease for an additional
term of five (5) years (hereinafter referred to as the “Renewal Term”) subject to the terms set
out below. The Rent for the Demised Premises during the Renewal Term shall be negotiated by
the Parties at the time that the Tenant exercises its renewal option considering all relevant
factors. The Lessee shall exercise its renewal option (hereinafter referred to as the “Renewal
Option”) by notifying the Lessor in writing, in accordance with Section 16 of this Lease, of its
exercise of the Renewal Option (hereinafter referred to as the “Renewal Notice”) not fewer than
ninety (90) days prior to the end of the Term. Within thirty (30) days of the Lessor’s receipt of
the Lessee’s Renewal Notice, the Lessor shall supply to the Lessee in writing the Rent for the
Demised Premises during the Renewal Term. Within thirty (30) days of the Lessee’s receipt of
the Lessor’s notification as to the Rent for the Premises during the Renewal Term, the Lessee
shall respond as follows: (a) the Lessee shall notify the Lessor in writing, in accordance with
Section 16 of this Lease, within the said thirty (30) day period that it accepts the Rent proposed
by the Lessor for the Renewal Term in which case the Parties shall commence the process of
executing a renewal agreement (hereinafter referred to as the “Renewal Agreement”)
memorializing the agreement of the Parties as to the terms that shall govern during the Renewal
Term or (b) the Lessee shall notify the Lessor in writing, in accordance with Section 16 of this
Lease, within the thirty (30) day period that it rejects the Rent set out by the Lessor for the
Renewal Term in which case the Lessee shall be deemed without further notice and without
further agreement between the Parties to have elected not to exercise its option for said Renewal
Term and any prior exercise of the Renewal Option for that Renewal Term is deemed revoked. If
the Lessee fails to notify the Lessor within said thirty (30) day period that it either accepts or
rejects the proposed Rent for the Premises during the Renewal Term, then the Lessee shall be
deemed to have rejected the Rent proposed by the Lessor and the Renewal Option will expire.

The renewal of this Lease shall be binding upon the Parties and their respective successors
and assigns upon the full completion of the (i) execution of the Renewal Agreement by all
necessary Parties; (ii) approval of the Renewal Agreement by the Office of the Attorney General,
as to form, and the Office of the State Comptroller, as necessary; and (iii) delivery of the fully
executed and approved Renewal Agreement to the Lessee by the Lessor.

SECTION 31. NEW LESSEE/NON-ASSIGNMENT

Pursuant to Section 138 of the New York State Finance Law, the Lessee is prohibited from
assigning, transferring, conveying, sub-letting or otherwise disposing of this Lease, or its right,
title or interest therein, or its power to execute this Lease to another person, company or

3/2/23
26



corporation without the previous consent in writing of the department or official awarding the
same; provided, however, any consent shall not be unreasonably withheld, conditioned, delayed
or denied. Therefore, prior to any such transfer, the Lessee shall submit a request, in accordance
with Section 16 of this Lease, to the State for consent to the same. The Lessee’s request shall
include submission of a properly completed and executed Lease Assignment Agreement, a
sample of which is attached to this Lease as Exhibit 3, all necessary documentation (Substitute
W-9, attached hereto as Exhibit 4, and the Retail Disclosure Sheet, attached hereto as Form 1).
Copies of these forms may be obtained through a written request made in accordance with the
provisions of Section 16 of this Lease. The consent required by this section shall not be
unreasonably withheld, conditioned or delayed. When making such requests, the Lessee should
allow ample time for the review and approval of the same by the State.

In addition, in the event that the Lessee changes its name, but not its federal identification
number, the Lessee is required to notify the State of the change within ten (10) Business Days,
as that term is defined in Section 1(a) of the effective date of such change, by submitting written
notification to the State in accordance with Section 16 of this Lease. The Lessee shall also be
responsible for making all necessary changes to its profile in the Statewide Financial System by
contacting the Statewide Financial System Vendor Management Unit. The web address for the
Statewide Financial System is: https://esupplier.sfs.ny.gov/psp/fscm/SUPPLIER/?cmd=login.

SECTION 32. TERMINATION
(a) If any one or more of the following events shall occur, that is to say:

(1) The Lessee shall become insolvent, or shall take the benefit of any present or
future insolvency statute, or shall make a general assignment for the benefit of
creditors, in any State thereof, or consent to the appointment of a receiver,
trustee, or liquidator of all or substantially all its property; or

(2) This Lease or the interest or estate of the Lessee under this Lease shall be
transferred to, pass to or devolve upon, by operation of law or otherwise, any
other person, firm or corporation without the consent of State, to the extent
required hereunder; or

(3) The Lessee, if a corporation, shall, without the prior consent of the State, make a
change that results in a change in the Federal Identification Number of the Lessee
by becoming (i) a possessor or merged corporation in a merger; or (ii) a constituent
corporation in a consolidation; or (iii) a corporation in a dissolution; or

(4) The Lessee is a partnership, and the said partnership shall be dissolved as the
result of any act or omission of its partners or any of them, or by operation of law
or by order or decree of any court having jurisdiction or for any other reason
whatsoever; or

(5) By or pursuant to, or under authority of any legislative act, resolution or rule, or
any order or decree of any court or governmental board, agency or officer, a
receiver, trustee, or liquidator shall take possession or control of all or
substantially all the property of the Lessee, or any execution or attachment shall
be issued against the Lessee or any of its property, whereupon possession of the
Demised Premises shall be taken by someone other than the Lessee, and any such
possession or control shall continue in effect for a period of fifteen (15) calendar
days; or

(6) Any lien is filed against the Demised Premises because of any act or omission of
the Lessee and is not removed or bonded against to stay the effect of the lien,
within thirty (30) calendar days; or

(7) The Lessee shall voluntarily abandon, desert, vacate or discontinue its Use, as that
term is defined in Section 4 of this Lease (excluding permitted closures as set forth
herein) in the Demised Premises, or, after exhausting or abandoning any right of
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(8)

(9)

(10)

further appeal, the Lessee shall be prevented for a period of thirty (30) calendar
days by action of any governmental agency from conducting its business in the
Demised Premises, regardless of the fault of the Lessee; or

The Lessee shall fail duly and punctually to pay the Fixed Rent or to make any other
payment required hereunder within seven (7) days after written notice that the
same is due to the State; or

The Lessee shall fail to keep, perform and observe each and every other promise,
covenant and agreement set forth in this Lease on its part to be kept, performed,
or observed, within thirty (30) calendar days after receipt of notice of default
thereunder from the State except where fulfillment of its obligation requires
activity over a period of time, and the Lessee shall have commenced to perform
whatever may be required for fulfillment within thirty (30) calendar days after
receipt of notice and continues such performance without interruption except for
Force Majeure, as defined in Section 21(a) of this Lease; or

If this Lease shall require a guarantor of one or more of the Lessee's obligations
under this Lease and any of the events described in subparagraphs (1) or (5) above
shall occur to or with respect to the guarantor (whether or not they shall also
occur to or with respect to the Lessee);

Then, upon the occurrence of any such event or at any time thereafter during the
continuance thereof, the State may by five (5) calendar days’ notice terminate this Lease,
such termination to be effective upon the date specified in such notice. Such right of
termination and the exercise thereof shall be and operate as a conditional limitation.

Notwithstanding anything to the contrary contained in this Lease, the State shall also have
the right to terminate this Lease in accordance with the following:

For Cause: This Lease may be terminated upon thirty (30) calendar days’ (or other
specified period) written notice, in accordance with Section 16 of this Lease, for
a material breach that remains uncured, situations where the Lessee becomes
unable or incapable of performing or meeting any requirements or qualifications
set forth in this Lease, non-performance, or upon a determination that the Lessee
is non-responsible. In such event, the Commissioner may fulfill the Use, as that
term is defined in Section 4 of this Lease, allowed by this Lease in any manner she
may deem advisable and pursue available legal or equitable remedies for breach.
For Convenience: This Lease may be terminated at any time for convenience upon
sixty (60) calendar days’ (or other specified period) written notice, in accordance
with Section 16 of this Lease, without imposition of any penalty or other early
termination charges. In the event of such a termination, the Lessee shall use due
diligence and provide outstanding deliverables.

For violation of Section 139-k of the State Finance Law: The Commissioner of
General Services reserves the right to terminate this Lease in the event that it is
found that certification filed by the Lessee in accordance with Section 139-k of the
State Finance Law was intentionally false or intentionally incomplete. Upon such
finding, the Commissioner may exercise his/her termination right by providing
written notification to the Lessee in accordance with Section 16 of this Lease.

For Non-Responsibility: The Lessee agrees that the Commissioner may terminate
this Lease if it is found by the State that the Lessee’s responses to the Retail
Disclosure Sheet were intentionally false or incomplete. In addition, upon written
notice, in accordance with Section 16 of this Lease, to the Lessee, and a reasonable
opportunity to be heard with appropriate OGS officials, this Lease may be
terminated by the Commissioner or his or her designee at the Lessee’s expense
where the Lessee is determined by the Commissioner or her designee to be non-
responsible. In either event, the Commissioner or her designee may fulfill the Use,
as that term is defined in Section 4 of this Lease, allowed by this Lease in any
manner he or she may deem advisable and pursue available legal or equitable
remedies for breach. In no case shall such a termination of the Lease by the State

28



be deemed a breach thereof, nor shall the State be liable for any damages for lost
profits or otherwise, that may be sustained by the Lessee as a result of such a
termination.

v. Upon Conviction of Certain Crimes: The Commissioner of General Services
reserves the right to terminate this Lease in the event that it is found that a
member, partner, director or officer of the Lessee is convicted of one or more of
the following: Bribery involving Public Servants and Related Offenses as defined in
Article 200 of the New York State Penal Law; Corrupting the Government as
defined in Article 496 of the New York State Penal Law or Defrauding the
Government as defined in Section 195.20 of the New York State Penal Law.

(b) If any of the events enumerated in paragraph (a) of this section shall occur prior to the
Commencement Date, as that term is defined in Section 5 of this Lease, the State, upon
the occurrence of any such event or at any time thereafter during the continuance thereof
by twenty-four (24) hours’ notice, provided in compliance with Section 16 of this Lease,
may cancel the interest of the Lessee under this Lease Agreement, such cancellation to
be effective upon the date specified in such notice and the Lessee shall be required to
immediately vacate the Demised Premises or shall not be allowed to take possession of
the Demised Premises.

(c) No acceptance by the State of Fixed Rent, fees, charges or other payments in whole or in
part for any period or periods after a default in any of the terms, covenants and conditions
to be performed, kept or observed by the Lessee shall be deemed a waiver of any right
on the part of the State to terminate this Lease.

(d) No waiver by the State of any default on the part of the Lessee in performance of any of
the terms, covenants or conditions hereof to be performed, kept or observed by the
Lessee shall be or be construed to be a waiver by the State of any other or subsequent
default in performance of any of the said terms, covenants and conditions.

(e) The rights of termination described above shall be in addition to any other rights of
termination provided in this Lease Agreement and in addition to any rights and remedies
that the State would have at law or in equity consequent upon any breach of this Lease
by the Lessee, and the exercise by the State of any right of termination shall be without
prejudice to any other such rights and remedies.

() The Lessee shall not interpose any non-compulsory counterclaims in any summary
proceeding or action for non-payment of Fixed Rent which may be brought by the State.

The Lessee shall not be subject to any consequential damages as a result of a Lessee
default hereunder, other than with respect to a holdover by the Lessee.

Notwithstanding any other provision hereof, the State shall reasonably mitigate any
damages incurred as a result of the Lessee’s default hereunder. The State’s duty to mitigate
damages shall be deemed satisfied if the State reasonably markets the Demised Premises and
subsequently deals with any lessee prospects in a reasonable manner.

The State shall have thirty (30) days after the receipt of written notice from the Lessee to
cure a failure to do, observe, keep and perform any of the terms, covenants, conditions,
agreements or provisions of this Lease (except if the nature of the State’s obligation is such that
more than thirty (30) days are required for its performance, then the State shall not be deemed
in default if it commences performance within the thirty (30) day period and thereafter diligently
pursues the cure to completion).

SECTION 33. LABOR DISTURBANCE

If any type of strike, boycott, picketing, work stoppage, slow down or other labor activity
is directed against the Lessee at the Plaza, as that term is defined in Section 1(d) of this Lease, or
against the Lessee's Use, as that term is defined in Section 4 of this Lease, pursuant to this Lease
Agreement that in the reasonable opinion of the State adversely affects or is likely to adversely

affect the operation of the Plaza, as that term is defined in Section 1(d) of this Lease, or the
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operations of other lessees or permittees, whether or not the same is due to the fault of the
Lessee or is caused by the employees of the Lessee or of others, the Lessee shall reasonably
cooperate with the State to put an end to such actions as soon as possible.

SECTION 34. REMEDIES AND SUITS AGAINST THE LESSEE

All remedies provided in this Lease Agreement shall be deemed cumulative and additional
and not in lieu of or exclusive of each other or of any other remedy available to the State under
this Lease, at law or in equity. In the event of a breach or threatened breach by the Lessee of any
term, covenant, condition or provision of this Lease Agreement, the State shall have the right of
injunction and the right to invoke any other remedy allowed by law or in equity as if termination,
re-entry, summary proceedings and any other specific remedies including without limitation
thereto, indemnity and reimbursement, were not mentioned herein, and neither the mention
thereof nor the pursuance or exercise or failure to pursue or exercise any right or remedy shall
preclude the pursuance or exercise of any other right or remedy.

SECTION 35. SURRENDER

(a) The Lessee shall promptly yield and deliver peaceably to the State possession of the
Demised Premises on the date of the termination of this Lease, whether such termination
be by expiration or otherwise. The Demised Premises shall be returned to the State in
the condition in which the Lessee is required to maintain the Demised Premises
hereunder, reasonable wear and tear excepted, or in compliance with any agreement
reached between the Parties at the time of surrender.

(b) Notwithstanding the foregoing and the requirements pertaining to the removal of
personal property set forth in Section 8 of this Lease, in the event that the Lessee leaves
any personal property in the Demised Premises or the Plaza, as that term is defined in
Section 1(d) of this Lease, after the termination or expiration of this Lease, the State shall
have the same rights with respect to such property as it has in the event of casualty under
paragraph (d) of Section 28 of this Lease Agreement entitled "Casualty."

SECTION 36. ACCEPTANCE OF SURRENDER OF LEASE

No agreement of surrender or to accept a surrender shall be valid unless and until the
same shall have been reduced to writing and signed by the duly authorized representatives of
the State and of the Lessee. Except as expressly provided in this section, neither the doing of,
nor any omission to do, any act or thing, by any of the officers, agents or employees of the State,
shall be deemed an acceptance of a surrender of this Lease Agreement. Without limiting the
foregoing, no employee or officer of the State shall be authorized to accept the keys to the
Demised Premises prior to the Expiration Date of the Lease as fixed in Section 5(a) of this
Agreement entitled "Term," or the sooner termination of this Lease, and no delivery of keys by
the Lessee shall constitute a termination of this Lease Agreement or acceptance of surrender.

SECTION 37. WAIVER OF REDEMPTION

The Lessee hereby waives any and all rights of redemption, granted by or under any
present or future law, arising in the event it is evicted or dispossessed for any cause, or in the
event the State obtains or regains possession of the Demised Premises in any lawful manner.

SECTION 38. CONTINUITY OF OPERATIONS

To assure continuity of the Use, as that term is defined in Section 4 of this Lease, upon
the Expiration Date or any other termination hereunder, the Lessee shall be able to continue its
occupancy as a month-to-month tenancy at the option of the State upon the Lessee’s consent.
During the term of such temporary extension, the Lessee shall be bound by all of the terms and
conditions of this Lease Agreement.

SECTION 39. HOLDING OVER
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If the Lessee remains in possession of all or any part of the Demised Premises after the
Expiration Date, without the express or implied consent of the State: (a) such tenancy will be
deemed to be a periodic tenancy from month-to-month only; (b) such tenancy will not constitute
a renewal or extension of this Lease for any further term; and (c) such tenancy may be terminated
by the State upon the earlier of thirty (30) days’ prior, written notice or the earliest date
permitted by law. In such event, monthly Fixed Rent may be increased to an amount equal to
one hundred twenty-five percent (125%) of the monthly Fixed Rent payable for the last month
of the Term, and any other sums due under this Lease, including but not limited to additional
rent, will be payable in the amount and at the times specified in this Lease Agreement. Such
month-to-month tenancy will be subject to every other term, condition, and covenant contained
in this Lease Agreement. Notwithstanding the above, upon written notice from the State and
subject to the approval of the Attorney General, as to form, and the Office of the New York State
Comptroller, the increase in Fixed Rent shall be waived through the date of commencement of
any lease with a successor lessee in order to assure continuity of service.

SECTION 40. STATE REMEDIES FOR SERVICES NOT PERFORMED

(a) If the Lessee shall fail or refuse to perform any of its obligations under this Lease after the
expiration of any applicable notice and cure period, the State in addition to all other
remedies available to it, shall have the right to perform any of the same and the Lessee
shall pay the State's cost thereof, or if the State is required or elects to pay any sum or
sums or incurs any obligations, expense or cost that the Lessee has agreed to pay or
reimburse the State for, or if the State is required or elects to pay any sum or sums or
incurs any obligations, expense or cost by reason of the failure, neglect or refusal of the
Lessee to perform or fulfill any one or more of the conditions, covenants or agreements
contained in this Lease, or as a result of an act or omission of the Lessee contrary to the
said conditions, covenants and agreements, including any legal expense or cost in
connection with any actions or proceedings brought by the State against the Lessee or by
third parties against the State, the Lessee agrees to pay the sum or sums so paid or the
expense and the State’s cost so incurred, including all interest costs, damages and
penalties, and the same may be added to any installment of Fixed Rent thereafter due
hereunder and each and every part of the same shall be and become additional rent,
recoverable by the State in the same manner and with like remedies as if it were originally
a part of the Fixed Rent as set forth in Section 6 of this Lease Agreement entitled "Rent."

(b) "Cost" or "Costs" of the State in this Lease shall mean and include (i) cost of the
participation in other pension plans or systems, insurance costs, sick leave pay, holiday,
vacation, authorized absence pay or other fringe benefits; (ii) cost of materials, supplies
and equipment used (including rent thereof); (iii) payments to contractors; and (iv) any
other direct costs.

(c) Whenever any default, request, action, or inaction by the Lessee causes the State to incur
fees or any other expenses, the Lessee agrees that it shall pay and/or reimburse the State
for such fees, costs or expenses within twenty (20) calendar days after being billed
therefor.

If any monies owing by the Lessee under this Lease Agreement are not paid in accordance
with the payment provisions set forth herein, the Lessee shall pay to the State, as
additional rent under this Lease, the greater of (i) interest thereon, at the rate of five
percent (5%) of the amount due; or (ii) a Fifty and 00/100 Dollar (550.00) late charge that
shall be enforceable at any time after the payment of such monies shall become due
without the necessity of any billing therefor, and the same shall be in addition to such
other remedies the State may have for the nonpayment of Fixed Rent.

Notwithstanding the foregoing, for the first two (2) times in any calendar year that the
Lessee has failed to pay any such monthly installment of Fixed Rent, or the annual installment of
Percentage Rent or additional rent, such interest and late charge shall not apply unless the Lessee
has failed to make such payments within ten (10) days of receipt of the State’s written notice of
such delinquency. The State shall not be required to give the Lessee such notice more than twice
in any calendar year prior to assessing such interest and late charge.
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SECTION 41. RIGHTS OF ENTRY RESERVED

(a)

(b)

(c)

The State, by its officers, employees, agents, representatives and contractors shall have
the right at all reasonable times upon reasonable advance notice (except in an emergency
situation) to enter the Demised Premises for the purpose of inspecting the same, for
observing the performance by the Lessee of its obligations under this Lease Agreement,
and for the doing of any act or thing that the State may be obligated or have the right to
do under this Lease Agreement or otherwise. The Lessee upon request from the State
shall demonstrate or operate any equipment, appliances, fixtures or machinery used in
connection with its Use, as that term is defined in Section 4 of this Lease, hereunder.

At any time and from time to time during Normal Business Hours, as that term is defined
in Section 14 of this Lease, within the six (6) months next preceding the expiration of the
Term, the State, by its agents and employees, whether or not accompanied by prospective
lessees, occupiers or users of the Demised Premises, shall have the right to enter thereon
for the purpose of exhibiting and viewing all parts of the same.

The Lessee shall not make any unreasonable claim or demand for damages based upon
the exercise of any or all of the foregoing rights by the State or others. The State shall not
be subject to consequential damages.

SECTION 42. RIGHT OF RE-ENTRY

The State shall, as an additional remedy upon the giving of a notice of termination as

provided in Section 32 of this Lease Agreement entitled "Termination," have the right to re-enter
the Demised Premises and every part thereof upon the effective date of termination without
further notice of any kind, and may regain and resume possession either with or without the
institution of summary or any other legal proceedings or otherwise. Such re-entry or regaining
or resumption of possession, however, shall not in any manner affect, alter or diminish any of
the obligations of the Lessee under this Lease Agreement, and shall in no event constitute an
acceptance of surrender.

SECTION 43. SURVIVAL OF THE OBLIGATIONS OF THE LESSEE

(a)

(b)
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In the event that this Lease shall have been terminated in accordance with a notice of
termination as provided in Section 32 of this Lease Agreement entitled "Termination," or
the interest of the Lessee canceled pursuant thereto, or in the event that the State has
re-entered, regained or resumed possession of the Demised Premises in accordance with
the provisions of Section 42 of this Lease Agreement entitled "Right of Re-entry," all the
obligations of the Lessee under this Lease Agreement shall survive such termination or
cancellation, re-entry, regaining or resumption of possession and shall remain in full force
and effect for the full Term of this Lease Agreement, and any holdover or extension
thereof, and the amount of damages or deficiency shall become due and payable, as more
specifically stated in paragraph (b) below, to the State to the same extent, at the same
time or times and in the same manner as if no termination, cancellation, re-entry,
regaining or possession had taken place.

Immediately upon any termination or cancellation pursuant to Section 32 of this Lease
Agreement entitled "Termination," or upon any reentry, regaining or resumption of
possession in accordance with Section 42 of this Agreement entitled "Right of Re-entry,"
there shall become due and payable by the Lessee to the State, in addition to Fixed Rent
accrued prior to the effective date of termination, without notice or demand and as
damages, the sum of the following:

(1) the amount of all unfulfilled monetary obligations of the Lessee under this Lease
Agreement, including without limitation thereto, all sums constituting additional
rent hereunder and the cost to and expenses of the State for fulfilling all other
obligations of the Lessee which would have accrued or matured during the
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balance of the Term or on the Expiration Date originally fixed or within a stated
time after expiration or termination; and

(2) an amount equal to the cost to and the expenses of the State in connection with
the termination, cancellation, regaining possession and restoring and reletting the
Demised Premises, the State's legal expenses and cost, and the State's cost and
expenses for the care and maintenance of the Demised Premises during any
period of vacancy, and any brokerage fees and commissions in connection with
any reletting; and

(3) subject to the provisions of paragraph (c) below,

(i) on account of the Lessee's Fixed Rent obligation, an amount equal to the
then present value of all Fixed Rent provided for in this Lease Agreement
for the entire Term, discounted to present value at five percent (5%),
following the effective date of termination, less the rent received by the
State from any successor lessee for the balance of the Term, as originally
fixed in Section 5 of this Lease Agreement entitled "Term," less the amount
thereof that may have been actually paid to the State by the Lessee;

(ii) It is understood and agreed that the any damages sought pursuant to this
section shall not affect or be construed to affect the State's right to
damages in the event of termination or cancellation (or re-entry, regaining
or resumption of possession) where the Lessee has not received any actual
Gross Receipts under this Lease.

(c) The State may at any time bring an action to recover all damages as set forth above not
previously recovered in separate actions, or it may bring separate actions to recover the
items of damages set forth in subparagraphs (1) and (2) of paragraph (b) above, and
separate actions periodically to recover from time to time only such portion of the
damages set forth in subparagraph (3) of paragraph (b) above as would have accrued as
Fixed Rent up to the time of the action if there had been no termination or cancellation.
In any such action the Lessee shall be allowed a credit against its survived damages
obligations equal to the amounts that the State shall have actually received from any
lessee, licensee, permittee or other occupier of the Demised Premises or a part thereof
during the period for which damages are sought, and if recovery is sought for a period
subsequent to the date of suit a credit equal to the market rental value of the Demised
Premises during such period (discounted to reflect the then present value thereof). If, at
the time of such action the State has re-let the Demised Premises, the rent for the
Demised Premises obtained through such re-letting shall be deemed to be the market
rental value of the Demised Premises or be deemed to be the basis for computing such
market rental value if less than the entire Demised Premises were re-let. In no event shall
any credit allowed to the Lessee against its damages for any period exceed the then
present value of the Fixed Rent that would have been payable under this Lease
Agreement during such period if a termination or cancellation had not taken place. In
determining the present value of Fixed Rent, an interest rate of five percent (5%) per
annum shall be used.

SECTION 44. RE-LETTING BY THE STATE

The State, upon termination or cancellation pursuant to Section 32 of this Lease
Agreement entitled "Termination," or upon any re-entry, regaining or resumption of possession
pursuant to Section 42 of this Lease Agreement entitled "Right of Re-entry," may occupy the
Demised Premises or may re-let the Demised Premises and shall have the right to permit any
person, firm or corporation to enter upon the Demised Premises and use the same. The State
may grant free rent or other concessions, and such re-letting may be for only part of the Demised
Premises or of the Demised Premises or a part thereof, together with other space that is not part
of the Demised Premises, and for a period of time the same as or different from the balance of
the Term hereunder remaining, and on terms and conditions and for purposes the same as or
different from those set forth in this Lease Agreement. The State shall also, upon termination or
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cancellation pursuant to Section 32 of this Lease Agreement entitled "Termination," or upon its
re-entry, regaining or resumption of possession pursuant to Section 42 of this Lease Agreement
entitled "Right of Re-entry," have the right to repair or to make structural or other changes in the
Demised Premises, including changes that alter the character of the Demised Premises and the
suitability thereof for the purposes of the Lessee under this Lease Agreement, without affecting,
altering or diminishing the obligations of the Lessee hereunder. In the event either of any re-
letting or of any actual use and occupancy by the State (the mere right to use and occupy not
being sufficient however), there shall be credited to the account of the Lessee against its survived
obligations hereunder any net amount remaining after deducting from the amount actually
received from any lessee, licensee, permittee or other occupier as the rent or fee for the use of
the said Demised Premises or portion thereof during the balance of the Term as the same is
originally stated in this Lease Agreement, or from the market value of the use and occupancy, all
expenses, costs and disbursements incurred or paid by the State in connection therewith. No
such re-letting or such use and occupancy shall be or be construed to be an acceptance of a
surrender.

SECTION 45. CONDEMNATION

(a) In any action or proceeding instituted by any United States governmental or other
authorized agency or agencies for the taking for a public use of any interest in all or any
part of the Demised Premises, or in case of any deed, lease or other conveyance in lieu
thereof (all of which are in this section referred to as "Taking or Conveyance"), the Lessee
shall not be entitled to assert any claim to any compensation, award or part thereof made
or to be made therein or therefor or any claim to any consideration or Fixed Rent,
additional rent or any part thereof paid therefor, or to institute any action or proceedings
or to assert any claim against such agency or agencies or against the State for or on
account of any such Taking or Conveyance, except for the possible claim to an award for
trade fixtures owned and installed by the Lessee, it being understood and agreed between
the State and the Lessee that the State shall be entitled to all the compensation or awards
made or to be made or paid and all such consideration or Fixed Rent or additional rent,
free of any claim or right of the Lessee. No taking by or delivery to any governmental
authority under this paragraph (a) shall be or be construed to be an eviction of the Lessee
or be the basis for any claim by the Lessee for damages, consequential or otherwise.

(b) In the event of a Taking or Conveyance of the entire Demised Premises by any
governmental or other authorized agency or agencies, then this Lease shall, as of the date
possession is taken from the State by such agency or agencies, cease and terminate in the
same manner and with the same effect as if the Term of the Lease had on that date
expired and all obligations of the Lessee to pay Fixed Rent and additional rent hereunder
shall terminate on the date of the taking of conveyance. In addition, the Lessee shall be
entitled to a refund for any Fixed Rent and additional rent paid in advance for any part of
the Term following such termination.

(c) In the event of a Taking or Conveyance by any governmental or other authorized agency
or agencies of a part of the Demised Premises then this Lease, as to such part only, shall,
as of the date possession thereof is taken from the State by such agency or agencies,
cease and terminate, and the Fixed Rent thereafter to be paid by the Lessee to the State
shall be abated from and after the date of such Taking or Conveyance.

(d) In the event that the Taking or Conveyance or the delivery by the Lessee or Taking by the
State pursuant to Section 46 of this Lease entitled "Governmental Compliance" covers
twenty-five percent (25%) or more of the total usable area of the Demised Premises, then
the Lessee and the State shall each have an option exercisable by notice given within ten
(10) Business Days, as that term is defined in Section 1(a) of this Lease, after such Taking
or Conveyance, to terminate this Lease, as of the date of such Taking, and such
termination shall be effective as if the date of such Taking were the original date of
expiration hereof.

If this Lease is not terminated, then it shall remain in full force and effect as to the portion
of the Demised Premises remaining, provided the Fixed Rent shall be reduced in the same
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proportion that the area taken bears to the total area of the Demised Premises prior to the
Taking. If this Lease is not terminated, then the State agrees, at the State’s sole cost, to restore
the Demised Premises as soon as reasonably possible to a complete unit of like quality, character
and utility for the Lessee’s Use, as that term is defined in Section 4 of this Lease, as existed prior
to the condemnation. Notwithstanding anything contained herein to the contrary, if the Demised
Premises are not repaired and restored within one hundred eighty (180) days from the date of
the condemnation, then the Lessee may terminate this Lease, upon notice provided in
compliance with Section 16 of this Lease, at any time after the one hundred eightieth (180%) day
and before the two hundred tenth (210%™) day following the date of condemnation. If the State
is aware the Demised Premises cannot be repaired and restored within one hundred eighty (180)
days, the State shall notify the Lessee, in compliance with Section 16 of this Lease, within a
reasonable time after it learns of such delay, and the Lessee shall have the option to terminate
this Lease within sixty (60) days of such notice. The State shall return any deposits, all prepaid
Fixed Rent and other prepaid additional rent to the Lessee within thirty (30) days from the date
of termination of the Lease.

SECTION 46. GOVERNMENTAL COMPLIANCE

In the event that all or any portion of the Demised Premises is required by the State to
comply with any present or future governmental law, rule, regulation, requirement, order or
direction, the State shall give the Lessee notice, in compliance with Section 16 of this Lease, that
all or any such portion of the Demised Premises is so required, and the Lessee shall deliver all or
any such portion of the Demised Premises so required on the date specified in such notice and,
if the Lessee does not so deliver, the State may take the same. No such taking or delivery shall
be or be construed to be an eviction of the Lessee or a breach of this Lease Agreement. In the
event that the Lessee has received a notice hereunder it shall deliver all or any such portion of
the Demised Premises so required in the same condition as that required hereunder for the
delivery of the Demised Premises on the Expiration Date. In the event of the taking or delivery
of all the Demised Premises, this Lease Agreement shall on the day of such taking or delivery
cease and expire as if that day were the Expiration Date, originally stated in this Lease Agreement;
and, in the event of the taking or delivery of any portion of the Demised Premises, then, from
and after such taking or delivery, such portion of the Demised Premises shall cease to be a part
of the Demised Premises hereunder. There shall be an abatement of the Fixed Rent in the event
of any such taking or delivery of a portion of the Demised Premises.

SECTION 47. COMPLIANCE WITH BREACH NOTIFICATION AND DATA SECURITY LAWS

The Lessee shall comply with the provisions of the New York State Information Security
Breach and Notification Act (General Business Law Section 899-aa; State Technology Law Section
208) and General Business Law Section 899-bb.

SECTION 48. BROKERAGE

The State represents to the Lessee that it did not consult or negotiate with any broker or
finder with regard to the Premises and that no broker, finder or consultant participated with the
State in procuring this Lease. Subject to the availability of lawful appropriations and consistent
with Section 8 of the New York State Court of Claims Act, the State shall hold the Lessee harmless
from and indemnify it for any final judgment of a court of competent jurisdiction to the extent
attributable to the negligence of the State or of its officers or employees when acting within the
course and scope of their employment with respect to this section.

The Lessee represents and warrants that no broker has been consulted in the negotiation
of this Lease Agreement, and that there is no broker who is or may be entitled to be paid a
commission in connection therewith. The Lessee shall indemnify and save harmless the State
from any claims for commission or brokerage made by any and all persons, firms or corporations
whatsoever for services in connection with the negotiation and execution of this Lease
Agreement.

SECTION 49. PARKING
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As of the Commencement Date, the State shall provide the Lessee with a total of up to
(___ ) parking space(s) in the Plaza Parking Lot, to be chosen at the State’s discretion.
During the Term of this Lease, and any holdover or extension thereof, the Lessee shall pay the
State, as additional rent the current parking rate in effect at that time. The State reserves the
right to change the location of the Lessee’s parking space(s) as necessary, but in no event shall
the total number of parking spaces allocated to the Lessee decrease below the number provided
at the Commencement Date. However, in the event that the Lessee no longer needs the parking
space(s), it shall notify the State, in compliance with Section 16 of this Lease, so that the space(s)
may be reallocated. The Lessee shall comply with all applicable rules and procedures established
by the OGS Bureau of Parking Services.

SECTION 50. ENTIRE AGREEMENT

The following appendices, exhibits, schedules and form are being attached and made part
of the Lease:

Exhibit 1 Leased area plan (Section 3)

Exhibit 2 Executive Order No. 22 (Sections 19, 20, 23, 61, 62 and Schedule A)

Exhibit 3 Sample Lease Assignment Agreement (Section 31)

Exhibit 4 Substitute W-9 (Section 31)

Exhibit 5 Sample Workforce Audit (Section 60)

Schedule A Cleaning Standards (Section 19)

Schedule B Fixed and Non-Fixed Equipment and Fixtures Inventory (Sections
1(c), 8, 18 and 57)

Appendix A Standard Clauses for New York State Contracts

Form 1 Retail Disclosure Sheet (Sections 31 and 53)

In the event of a conflict between the terms of this Lease and the exhibits, schedules and
form hereto, the terms of this Lease shall control. In the event of a conflict between the terms
of this Lease (including the exhibits, schedules and form) and Appendix A hereto, the terms of
Appendix A shall control.

This Lease shall be binding upon the Parties and their respective successors and assigns.
The submission of any unexecuted copy of this Lease shall not constitute an offer to be legally
bound by the provisions of the document submitted. No Party shall be bound by this Lease until
it is executed by all necessary Parties; (ii) approved by the Attorney General, as to form, and the
Office of the New York State Comptroller and (iii) has actually been delivered by the Lessor to the
Lessee. This Lease may be executed in counterparts, and each counterpart constitutes an original
document, each of which shall be deemed to be an original and all of which together shall
constitute one and the same instrument.

SECTION 51. APPENDIX A

The Parties acknowledge and agree that the terms and provisions of Appendix A, Standard
Clauses for New York State Contracts, attached hereto and forming a part of this Lease
Agreement, shall be incorporated herein and constitute fully effective and binding obligations
upon the Parties.

SECTION 52. ENCOURAGING USE OF NEW YORK STATE BUSINESSES

New York State businesses have a substantial presence in State leases and strongly
contribute to the economies of the State and the nation. In recognition of the economic activity
and leadership such businesses offer, lessees are strongly encouraged and expected to consider
New York State businesses, including Small, Minority- and Women-Owned Business Enterprises,
as that term is defined in Section 1(b) of this Lease, in the fulfillment of the requirements of
leases. Such partnering may be as subcontractors, suppliers, protégés or other supporting roles.

Lessees are also strongly encouraged, to the maximum extent practicable and consistent
with legal requirements, to use responsible and responsive New York State businesses in
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purchasing commodities that are of equal quality and functionality and in utilizing services and
technology.

Utilizing New York State businesses in State leases will help create more private sector
jobs, rebuild New York’s infrastructure, and maximize economic activity to the mutual benefit of
the Lessee and its New York State business partners. New York State businesses will promote
the Lessee’s optimal performance under this Lease.

The State encourages lessees to provide maximum assistance to New York State
businesses in their use of State leases. The potential participation by all kinds of New York State
businesses will deliver great value to the State and its taxpayers.

SECTION 53. VENDOR RESPONSIBILITY

OGS conducts a review of prospective lessees to provide reasonable assurance that the
lessee is responsive and responsible. The Retail Disclosure Sheet, attached hereto as Form 1, is
designed to provide information to assess a lessee’s responsibility to conduct business in New
York State based upon its financial and organizational capacity, legal authority, business integrity,
and past performance history. The Lessee agrees to fully and accurately complete the Retail
Disclosure Sheet. The Lessee acknowledges that the State’s execution of this Lease will be
contingent upon the State’s determination that the Lessee is responsible, and that the State will
be relying upon the Lessee’s responses to the Retail Disclosure Sheet when making its
responsibility determination.

In order to assist the State in determining the responsibility of a lessee prior to the award
of a lease, the Lessee must complete and certify (or recertify) the Retail Disclosure Sheet no more
than six (6) months prior to the date of execution of the Lease. The Lessee should become
familiar with all of the requirements of the Retail Disclosure Sheet in order to accurately complete
it.

The Lessee agrees that if it enters into this Lease with OGS, it shall at all times during the
Lease Term, and any holdover or extension thereof, remain responsible. The Lessee agrees, if
requested by the Commissioner of General Services, or her designee, to present evidence of its
continuing legal authority to do business in New York State and its business integrity, legal
authority, experience, ability, prior performance, and organizational and financial capacity.

SECTION 54. PARTICIPATION OPPORTUNITIES FOR NEW YORK STATE CERTIFIED SERVICE-
DISABLED VETERAN-OWNED BUSINESSES

Article 17-B of the New York State Executive Law provides for more meaningful
participation in public procurement by certified Service-Disabled Veteran-Owned Businesses
(“SDVOBs”), thereby further integrating such businesses into New York State’s economy. OGS
recognizes the need to promote the employment of service-disabled veterans and to ensure that
certified service-disabled veteran-owned businesses have opportunities for maximum feasible
participation in the performance of OGS contracts.

In recognition of the service and sacrifices made by service-disabled veterans and in
recognition of the economic activity such businesses offer in New York State, lessees are strongly
encouraged and expected to consider SDVOBs in the fulfillment of the requirements of this Lease.
Such participation may be as subcontractors or suppliers, as protégés, or in other partnering or
supporting roles.

For purposes of this Lease, the State conducted a comprehensive search and determined
that this Lease does not offer sufficient opportunities to set specific goals for participation by
SDVOBs as subcontractors, service providers, and suppliers to the Lessee. Nevertheless, the
Lessee is encouraged to make good faith efforts to promote and assist in the participation of
SDVOBs on this Lease for the provision of services and materials. The directory of New York State
Certified SDVOBs can be viewed at: https://ogs.ny.gov/veterans/.

The Lessee is encouraged to contact the Office of General Services’ Division of Service-
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Disabled Veteran’s Business Development at 518-474-2015 or
VeteransDevelopment@ogs.ny.gov to discuss methods of maximizing participation by SDVOBs
on this Lease.

SECTION 55. PRIOR LEASE / CANCELLATION — INTENTIONALLY DELETED

SECTION 56. COMPLIANCE WITH LAWS

The State shall, at its own cost and expense, ensure that the Plaza, as that term is defined
in Section 1(d) of this Lease, and the Premises comply with all applicable federal, State or local
laws, rules, orders, ordinances and regulations at any time issued or in force, and the
requirements of any insurance policy covering the Building, the Premises and the contents or
improvements thereto, which requirements may be more restrictive than applicable base
building code and/or municipal codes and laws. The Lessee agrees that it will not use the
Premises for any purpose that shall violate any applicable laws, rules, orders, ordinances and
regulations.

SECTION 57. REPAIRS

(a) The State shall take good care of the Plaza, as that term is defined in Section 1(d) of this
Lease, and the Demised Premises, and shall make all repairs necessary to put and keep
the same in good order and condition, at its own cost and expense, except that repairs
that are necessary due to the negligence or willful misconduct of the Lessee, its
employees, agents, invitees or contractors, shall be performed by the State, at the
Lessee’s sole cost and expense.

(b) The State shall take good care of all State-owned items on the Fixed and Non-fixed
Equipment and Fixtures Inventory, attached to this Lease as Schedule B, located in the
Demised Premises, and shall make all repairs, replacements or maintenance necessary to
put and keep the same in good order and condition, at its sole cost and expense, except
that repairs, replacements or maintenance that are necessary due to the negligence or
willful misconduct of the Lessee, its employees, agents, invitees or contractors, shall be
performed by the State, at the Lessee’s sole cost and expense.

(c) Without limiting the generality of the foregoing, the State, by its officers, employees,
representatives and contractors, shall have the right, for the benefit of the Lessee or for
the benefit of others at the Building, to maintain initially existing and future Utility,
Mechanical, Electrical, Communication and Other Systems, as that term is defined in
Section 1(f) of this Lease, or portions thereof in the Demised Premises and to enter the
Demised Premises at all reasonable times upon reasonable advance notice, to make such
repairs, alterations and replacements as may, in the reasonable opinion of the State, be
deemed necessary or advisable and, from time to time, to construct or install over, in,
under or through the Demised Premises new lines, pipes, mains, wires, conduits,
equipment and other such encroachments and to use the Demised Premises for access to
other portions of the Building not otherwise conveniently accessible, provided, however,
that such repair, alteration, replacement, construction or access shall not unreasonably
interfere with the Use, as that term is defined in Section 4 of this Lease, of the Demised
Premises by the Lessee.

(d) In the event that any property of the Lessee shall obstruct the access of the State, its
employees, agents or contractors to any of the existing or future Utility, Mechanical,
Electrical, Communication and Other Systems, as that term is defined in Section 1(f) of
this Lease, and thus shall interfere with the inspection, maintenance, repair or
modification of any such systems, the Lessee shall use reasonable efforts to move such
property as reasonably requested by the State, in order that access may be had to the
system or part thereof for its inspection, maintenance, repair, or modification.

(e) Notwithstanding the foregoing, the Lessee is and shall be in exclusive control and
possession of the Demised Premises and the State shall not in any event be liable for any
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injury or damage to any property or to any person happening on or about the Demised
Premises or for any injury or damage to the Demised Premises or any property of the
Lessee or of any other person located therein or thereon. However, subject to the
availability of lawful appropriations and consistent with Section 8 of the New York State
Court of Claims Act, the State shall hold the Lessee harmless from and indemnify it for
any final judgment of a court of competent jurisdiction to the extent attributable to the
negligence of the State or of its officers or employees when acting within the course and
scope of their employment with respect to this section.

(f) Regardless of fault, all structural repairs and repairs to the building systems of the Plaza,
as that term is defined in Section 1(d) of this Lease, and the Demised Premises shall be
done by the State, at its cost and expense, except that the Lessee shall, at its sole cost and
expense, perform all repairs, structural repairs and repairs to the building systems of the
Demised Premises, involving improvements, additions and fixtures, finishes and
decorations made or installed by the Lessee, in accordance with Section 23(d) of this
Lease.

SECTION 58. SECURITY DEPOSIT

Prior to the Commencement Date, as the same is defined in Section 5 of this Lease, the
Lessee shall provide the State with a security deposit in the amount of and 00/100
Dollars (S ) in the form of a check, letter of credit or surety bond, which shall be
security for the payment of Fixed Rent, as the same is defined in Section 6 of this Lease,
hereunder and for the faithful performance of the conditions, covenants and terms of this Lease
Agreement. Such security shall be mailed to The New York State Office of General Services,
Financial Administration, Empire State Plaza, P.O. Box 2166, Albany, New York 12220. Should
such security deposit take the form of a letter of credit, it must be issued to the State from a
nationally chartered bank, be irrevocable, be in a form reasonable and acceptable to the State,
and in the amount set forth. Such sum shall be returned to the Lessee within a reasonable time
after the termination or other expiration of this Lease, provided the Lessee has fully and faithfully
carried out all of the terms and conditions of this Lease that it is obligated to perform. Nothing
contained herein shall be construed to bar or restrict the State from utilizing any other remedy
afforded it by law in the event of breach or default hereunder by the Lessee. The Lessee shall
provide copies of all security deposit statements and payments to the New York State Office of
General Services, Business Service Center (OGS BSC).

SECTION 59. CANCELLATION BY THE LESSEE (if applicable)

At any time after the month of the Term, the Lessee may give the State
notice, in compliance with Section 16 of the Lease, of the Lessee’s election to terminate this
Lease, or any renewal thereof, on a day therein mentioned and not fewer than (__)days
from the date of such notice; and thereupon this Lease, or the renewal thereof, shall terminate
on the day set forth in the notice with the same force and effect as though that day were the last
day of the Term of this Lease. Upon the submission of the cancellation notice, or another date
that is agreed upon by the Parties, the Lessee shall pay a cancellation fee to the State, in the
amount of and 00/100 Dollars ($ ), which sum is not a penalty, but rather
liguidated damages representing

SECTION 60. LESSEE REQUIREMENTS AND PROCEDURES FOR PARTICIPATION BY NEW YORK
STATE CERTIFIED MINORITY- AND WOMEN-OWNED BUSINESS ENTERPRISES AND EQUAL
EMPLOYMENT OPPORTUNITIES FOR MINORITY GROUP MEMBERS AND WOMEN

l. New York State Law

Pursuant to New York State Executive Law Article 15-A and Parts 140-145 of Title 5 of the New
York Codes, Rules and Regulations (hereinafter collectively referred to as the “MWBE
Regulations”), OGS is required to promote opportunities for the maximum feasible participation
of New York State-certified Minority- and Women-Owned Business Enterprises (hereinafter
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referred to as the “MWBEs”) and the employment of minority group members and women in the
performance of leases entered into by the Lessor.

l. General Provisions

A. OGS is required to implement the provisions of the MWBE Regulations for all State
Contracts as defined therein with a value (1) in excess of $25,000.00 for labor, services,
equipment, materials, or any combination of the foregoing or (2) in excess of $100,000.00 for
real property renovations and construction.

B. The Lessee agrees, in addition to any other nondiscrimination provision of the Lease
and at no additional cost to the Lessor, to fully comply and cooperate with OGS in the
implementation of the MWBE Regulations. These requirements include equal employment
opportunities for minority group members and women (hereinafter referred to as “EEQ”) and
contracting opportunities for MWBEs. The Lessee’s demonstration of “Good Faith Efforts”
pursuant to 5 NYCRR § 142.8 shall be a part of these requirements. These provisions shall be
deemed supplementary to, and not in lieu of, the nondiscrimination provisions required by
New York State Executive Law Article 15 (hereinafter referred to as the “Human Rights Law”)
or other applicable federal, State, or local laws.

C.  Failure to comply with all of the requirements herein may result in a finding of non-
responsiveness, a finding of non-responsibility, default under this Lease, withholding of
funds, liquidated damages pursuant to Clause X of this section, and/or such other actions or
enforcement proceedings as allowed by this Lease and applicable law.

. Equal Employment Opportunities

A.  The provisions of Article 15-A of the Executive Law and the rules and regulations
promulgated thereunder pertaining to equal employment opportunities for minority group
members and women shall apply to all lessees, and any subcontractors, awarded a
subcontract over $25,000 for labor, services, including legal, financial and other professional
services, travel, supplies, equipment, materials, or any combination of the foregoing, to be
performed for, or rendered or furnished to, the contracting State agency (hereinafter
referred to as the “EEO Work”) except where the EEO Work is for the beneficial use of the
Lessee.

1.Lessees and subcontractors shall undertake or continue existing EEO programs to
ensure that minority group members and women are afforded equal employment
opportunities without discrimination because of race, creed, color, national origin, sex,
age, disability, or marital status. For these purposes, equal employment opportunities
shall apply in the areas of recruitment, employment, job assignment, promotion,
upgrading, demotion, transfer, layoff or termination, and rates of pay or other forms of
compensation. This requirement does not apply to: (i) the performance of work or the
provision of services or any other activity that is unrelated, separate, or distinct from this
Lease; or (ii) employment outside New York State.

2.By entering into this Lease, the Lessee certifies that the text set forth in clause 12 of
Appendix A, attached hereto and made a part hereof, is the Lessee’s EEO policy. In
addition, the Lesseeagrees to comply with the Non-Discrimination Requirements set forth
in clause 5 of Appendix A, attached hereto and made a part hereof.

B. Form EEO 100 - Staffing Plan

To ensure compliance with this section, the Lessee agrees to submit, or has submitted with
its Request for Information (hereinafter referred to as the “RFI”) response, a staffing plan on
Form EEO 100 to the Lessor to document the composition of the proposed workforce to be
utilized in the performance of this Lease by the specified categories listed, including ethnic
background, gender, and federal occupational categories.

3/2/23
40



1. New York State Contract System Workforce Utilization Reporting Module Leases.
Under New York State Executive Law 15-A, certain leases have Workforce Utilization
Reporting (hereinafter referred to as the “Workforce Audit”) requirements which
measure the utilization of minorities and women by licensees and subcontractors on
these leases.

Licensees and subcontractors performing work on leases above the legal threshold of
$100,000.00 for construction and $25,000.00 for services and commodities, are now
required to submit Workforce Audits electronically in the New York State Contract System
(hereinafter referred to as the “NYSCS”) through the Workforce Audit Module found at
the following website: https://ny.newnycontracts.com on a quarterly basis during the
Term, the Renewal Term, if applicable, or any holdover or extension thereof, ,by the 10th
day of April, July, October, and January, and shall submit/report for it, and each of its
subcontractors, the actual workforce utilized in the performance of this Lease by the
specified categories listed including ethnic background, gender, and federal occupational
categories. Inthe event that the Licensee does not have access to the NYSCS and is having
difficulty complying with the requirements of this subsection, the EEO- 101 Form, a
sample of which is attached to this Lease as Exhibit 8, may be submitted in accordance
with the directions provided therein.

2.Separate audits shall be completed by the Licensee and all subcontractors.

3.In limited instances, the Licensee or subcontractor may not be able to separate out the
workforce utilized in the performance of this Lease from its total workforce. When a
separation can be made, the Licensee or subcontractor shall submit the Workforce Audit
and indicate that the information provided relates to the actual workforce utilized on this
Lease. When the workforce to be utilized on this Lease cannot be separated out from the
Licensee’s or subcontractor's total workforce, the Licensee or subcontractor shall submit
the Workforce Audit and indicate that the information provided is the Licensee’s or
subcontractor’s total workforce during the subject time frame, not limited to work
specifically performed under this Lease.

C.  The Licensee shall comply with the provisions of the Human Rights Law and all other
State and federal statutory and constitutional non-discrimination provisions. The Licensee
and subcontractors shall not discriminate against any employee or applicant for employment
because of race, creed (religion), color, sex, national origin, sexual orientation, military status,
age, disability, predisposing genetic characteristic, marital status, or domestic violence victim
status, and shall also follow the requirements of the Human Rights Law with regard to non-
discrimination on the basis of prior criminal and conviction and prior arrest.

Fraud
Any suspicion of fraud, waste, or abuse involving the contracting or certification of MWBEs

shall be immediately reported to ESD’s Division of Minority and Women’s Business
Development at 855-373-4692.

ALL FORMS ARE AVAILABLE AT: https://ogs.ny.gov/mwbe/forms.

V.

Lease Goals

A.  For purposes of this Lease, the Tenant conducted a comprehensive search and
determined that this Lease does not offer sufficient opportunities to set goals for
participation by MWBEs as subcontractors, service providers, or suppliers to the Licensee.
The Licensee is, however, encouraged to make every Good Faith Effort, as outlined in Section
IV. B of this clause, to promote and assist the participation of MWBEs on this Lease for the
provision of services and materials. The directory of New York State Certified MWBEs can be
viewed at: https://ny.newnycontracts.com. Additionally, following execution of this Lease,
the Licensee is encouraged to contact the New York State ESD’s Division of Minority and
Women'’s Business Development (518-292-5250; 212-803-2414; or 716-846-8200) to discuss
additional methods of maximizing participation by MWBEs on this Lease.
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B. Good Faith Efforts

Pursuant to 5 NYCRR § 142.8, evidence of Good Faith Efforts shall include, but not be limited
to, the following:

1.A list of the general circulation, trade, and MWBE-oriented publications and dates of
publications in which the Licensee solicited the participation of certified MWBEs as
subcontractors/suppliers, copies of such solicitations, and any responses thereto.

2.Alist of the certified MWBEs appearing in the ESD’s MWBE directory that were solicited
for this Lease. Provide proof of dates or copies of the solicitations and copies of the
responses made by the certified MWBEs. Describe specific reasons that responding
certified MWBEs were not selected.

3.Descriptions of this Lease made available to certified MWBEs by the Licensee when
soliciting their participation and steps taken to structure the scope of work for the
purpose of subcontracting with, or obtaining supplies from, certified MWBEs.

4.A description of the negotiations between the Licensee and certified MWBEs for the
purposes of complying with the MWBE goals of this Lease.

5.Dates of any pre-RFl response, pre-award, or other meetings attended by the Licensee,
if any, scheduled by the Tenant with certified MWBEs whom the Tenant determined were
capable of fulfilling the MWBE goals set in this Lease.

6.0ther information deemed relevant to the request.

SECTION 61. REDUCING WASTE

Pursuant to Executive Order 22, which is annexed hereto as Exhibit 2, the Lessee shall
identify all instances where single-use plastics are used in the common areas of the Building, the
Demised Premises or in performance of its obligations pursuant to this Lease and create a plan
to eliminate their use in all circumstances where doing so will not endanger employee or public
health and safety. In addition, Executive Order 22 prohibits the expenditure of State funds for
the purchase of bottled water. The Lessee acknowledges an understanding of the requirements
of EO-22 and pledges to cooperate with the State in their implementation.

SECTION 62. REDUCING GREEN HOUSE EMISSIONS/CLIMATE CHANGE/OPEN SPACE

Executive Order No. 22, which is annexed hereto as Exhibit 2, provides requirements and
prohibitions pertaining to a variety of matters, including but not limited to, the avoidance of the
use of backup emergency diesel generators where practicable, the design and build out of
projects to account for the climate change that may occur over the lifespan of the project
including incorporating climate projections and adaptation strategies in upfront design and
expected operations and management, and consideration of the preservation of open space as
a strategy for climate risk mitigation in new and existing construction. The Lessee acknowledges
an understanding of the requirements of EO-22 and pledges to cooperate with the State in their
implementation.

REMAINDER OF THE PAGE IS INTENTIONALLY LEFT BLANK
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The New York State Office of General Services
Agency Certification

Contract Number

In addition to the acceptance of this contract, | also certify that original copies of this signature
page will be attached to all other exact copies of this contract.

By:
The New York State Office of General Services
Lease Management

Division of Real Estate

Leasing Services

IN WITNESS WHEREOF, the Parties hereto have caused this Lease Agreement to be executed in
multiple originals the day and year first written above.

The Lessee certifies that all information provided to the State of New York with respect to the
Retail Disclosure Sheet and State Finance Law §139-k is complete, true and accurate. The State
reserves the right to terminate this Lease in the event it is found that the certification filed by the
Lessee in accordance with New York State Finance Law §139-k was intentionally false or
intentionally incomplete. Upon such finding, the State may exercise its termination right by
providing written notification to the Lessee in accordance with Section 16 of this Lease.

Lessee’s Name

By
(Its Member)
STATE OF NEW YORK }
. SS.:
COUNTY OF }
On the day of , inthe year 20_before me, the undersigned,
personally appeared , personally known to me or proved

to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and that
by his/her/their signature on the instrument, the individual, or the person upon behalf of which
the individual acted, executed the instrument.

Notary Public, State of New York
Qualified in County of:
My Commission Expires:

%k 3k 3k 3k %k %k %k %k %k k 3k %k 3k 3k 3k %k %k k %k k
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Contract Number

Thomas P. DiNapoli
New York State Comptroller

By:

Date:

3k 3k 3k 3k %k %k %k %k % %

APPROVED AS TO FORM:
Letitia A. James
Attorney General

By

Approved:
Assistant Attorney General
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THE PEOPLE OF THE STATE OF NEW YORK
Acting by and Through the Commissioner
of General Services

By

Kristi Geddis

Director, Lease Management
Division of Real Estate
Leasing Services
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EXHIBIT 2

EXECUTIVE ORDER NO.22
Leading By Example: Directing State Agencies to Adopt a Sustainability and Decarbonization
Program

WHEREAS, the State of New York (“NYS” or “State”) is dedicated to the pursuit of
environmental quality, sound public health, economic prosperity, and social well-being; and

WHEREAS, the use and disposal of materials, and the generation and use of energy, can have
significant adverse impacts on environmental quality, public health and the climate; and

WHEREAS, the State's policies include conserving, improving, and protecting natural resources
and the environment; preventing water, air, and land pollution; and enhancing the health, safety, and welfare
of State residents and their overall economic and social well-being; and

WHEREAS, it is the State's policy to promote cost-effective methods to reduce energy and
resource consumption, and reduce or eliminate the use of hazardous substances and the generation of
hazardous substances, pollution, and waste at the source; and

WHEREAS, the State's solid waste management priorities include reducing the generation of solid
waste and reusing and recycling materials; and

WHEREAS, the State’s policies to advance environmental justice include improving the
environment in communities, specifically minority and low-income communities, and addressing
disproportionate adverse environmental impacts that may exist in those communities; and

WHEREAS, the State's procurement of commaodities, services, and technology can be enhanced
through State agency and public authority choices that minimize the negative environmental and health
impacts of their operations; and

WHEREAS, State government can and should continue to lead in environmental stewardship
through the use of green procurement and sustainable management practices; and

WHEREAS, State facilities and property can serve as testbeds for the deployment of clean energy
projects and new technologies to scale, thereby accelerating widespread adoption of clean energy projects
and technologies in the public and private sectors; and

WHEREAS, on July 18, 2019, the State enacted the Climate Leadership and Community
Protection Act (the “Climate Act”), the most ambitious climate legislation in the United States. The Climate
Act established a Climate Action Council charged with developing a plan to reduce greenhouse gas
emissions in every sector of the State’s economy; and

WHEREAS, Section 7 of the Climate Act addresses climate change actions by NY'S agencies, and
specifically that Section 7.1 states that NY'S agencies shall assess and implement strategies to reduce their
greenhouse gas emissions; and

WHEREAS, Section 7.3 of the Climate Act also directs all State agencies, offices, authorities, and
divisions to prioritize reductions of greenhouse gas emissions and co-pollutants in Disadvantaged
Communities as identified pursuant to Subdivision 5 of Section 75-0101 of the Environmental Conservation
Law (“ECL”); and

WHEREAS, the State has already committed to meet 100 percent of its Office of General Services
(“OGS”)-managed State agency facility electricity demand in New York City with renewable energy by
2025.

NOW, THEREFORE, I, KATHY HOCHUL, Governor of the State of New York, by virtue of
the authority vested in me by the Constitution and laws of the State of New York, do hereby order as
follows:

I. Definitions
A. “Affected Entities” shall mean any agency or department over which the Governor has executive
authority, including all offices and divisions thereof, as well as all public authorities for which the

Governor appoints the Chair, the Chief Executive, or the majority of board members, including all

offices and divisions thereof, except for the Port Authority of New York and New Jersey. This shall

include the State University of New York and the City University of New York. Refer to the list

presented in Exhibit A.

B. “BuildSmart 2025” shall mean the collective effort by Affected Entities to reduce site energy use
by 11 trillion British Thermal Units by 2025 from a 2015 baseline.

C. “Disadvantaged Communities” shall mean communities that bear burdens of negative public health
effects, environmental pollution, impacts of climate change, and possess certain socioeconomic
criteria, or comprise high-concentrations of low- and moderate- income households, as identified
pursuant to ECL 8§ 75-0111.

D. “Light-duty vehicles” shall mean vehicles equal or less than 10,000 pounds gross weight.
E. “Medium- and heavy-duty vehicles” shall mean more than 10,000 pounds gross weight.

F. “New construction” shall mean the construction of a new building that is occupied during all four
seasons and is 5,000 square feet or larger.

3/2/23



G.

“Qualifying Tier” shall mean any tier of the New York State Public Service Commission’s Clean
Energy Standard (Case 15-E-0302) (“CES”) that is designed to incentivize the delivery of
additional, incremental clean energy to New York State or a specific location within New York
State, which as of the date of this Executive Order includes Tier 1, Offshore Wind and Tier 4 but
not Tier 2 or Zero-Emission Credits.

Il. GreenNY Council

A

There is hereby established the GreenNY Council (the "Council™). The Council shall be comprised
of the Director of the Division of the Budget (“DOB”); the Commissioner of the Office of General
Services; the Commissioner of the Department of Environmental Conservation (“DEC”); the
Commissioner of the Department of Health; the Commissioner of Economic Development; the
Commissioner of Transportation; the Commissioner of the Office of Parks, Recreation, and
Historic Preservation; the President of the Environmental Facilities Corporation; the President of
the New York State Energy Research and Development Authority (“NYSERDA?”); the President
of the New York Power Authority (“NYPA”); the President of the Dormitory Authority of the State
of New York; and the Chief Executive Officer of the Metropolitan Transportation Authority.

The Council shall be the primary body responsible for implementing this Order.

Members of the Council may designate a staff member, and an alternate, to represent them and
participate on the Council on their behalf.

The Council shall be led and co-chaired by the Commissioner of OGS, the Commissioner of DEC,
the Director of DOB, the President of NYSERDA, and the President of NYPA, or their designees.
The day-to-day work of the Council shall be performed by executive and program staff of these
leadership agencies and authorities, in consultation with any other agency or authority staff that
participate in Council work.

The Office of Information Technology Services shall support the Council’s performance of its
responsibilities under this Order.

The Council shall meet as needed, but no less than quarterly, to conduct public business. A majority
of the members of the Council (or their designees), shall constitute a quorum, and all actions and
recommendations of the Council shall require approval by a majority of the total members of the
Council.

The Council may form advisory subcommittees or workgroups, both standing and ad hoc, as the
Council sees fit, made up of executive and program staff, to provide advice and assistance to the
Council regarding matters assigned to such subcommittees or workgroups by the Council.

I1l. Training, Staff, and Support

A

Each Affected Entity shall, no later than 30 days from the issuance of this Order, assign an
employee to serve as its Sustainability Coordinator. Sustainability Coordinators shall be given
management support and provided with the necessary resources to enable the Affected Entity to
comply with this Order. Sustainability Coordinators shall serve as the Affected Entity’s liaison to
the Council.

1. Affected Entities are encouraged to create a Sustainability Team in-house to support the
work of the Council. This Sustainability Team should be comprised of appropriate staff
involved in identifying, approving, and implementing sustainability or energy projects, and
environmental justice matters. The Sustainability Team should include an executive
sponsor at the Deputy or Associate Commissioner, or Vice President level or equivalent.

The Council shall design and implement training and outreach programs for Sustainability
Coordinators and other Affected Entity staff that participate in Council work to assist with carrying
out the requirements of this Order.

IV. Reporting

A
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All Affected Entities shall furnish such information and assistance as the Council determines is
reasonably necessary to accomplish its purposes. All Affected Entities shall share data in the most
efficient manner identified by the Council for purposes of informing any progress reports, and the
Council shall follow applicable NYS Data Governance procedures regarding any interagency data
sharing or collection.

NYPA shall provide Affected Entities with access to the New York Energy Manager (“NYEM”),
with necessary technical support, at cost. NYEM shall serve as the system of record for all energy
data from covered facilities. All Affected Entities shall ensure that their energy data is entered into
the NYEM system. The Council shall leverage this data to develop a GHG baseline for Affected
Entity operations.



C.

The Council shall develop an annual survey to gather information from Affected Entities regarding:

1. The progress each Affected Entity has made toward achieving the directives, targets and
goals provided for or established pursuant to this Order;

2. The effectiveness and usage of the procurement specifications;
3. Efforts the Affected Entity has undertaken to advance environmental justice; and

4. The specific sustainability and energy efficiency projects that have been implemented and
the effectiveness of such programs in meeting the targets, goals, and other requirements of
this Order.

D. Affected Entities shall submit each year on or before a date as the Council may direct, a completed

survey in the form and containing the information specified by the Council

The Council, during the month of September in the year following the issuance of this Order, and
each year thereafter, shall submit a progress report to the Governor, which shall compile the
information submitted by Affected Entities pursuant to this Order and report on progress made on
the implementation of this Order. Such progress report shall be published on a website established
by the Councill.

V. Exemptions
A. Exemptions from any of the specific targets, goals, or other requirements under this Order may be

granted by the Council co-chairs, provided, however, that any exemptions to Section VII.A of this
Order may only be granted by the President of NYSERDA in consultation with the Chief Executive
Officer of the New York State Department of Public Service (“DPS”) and Director of Budget.

Affected Entities may request such an exemption from Council co-chairs and must justify such
request based upon the Affected Entity’s particular circumstances or as set forth in this Order.

VI. Buying and Operating Green
A. The Council shall develop and issue sustainable procurement specifications (procurement

B.
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specifications) for use by Affected Entities in the procurement of commodities, services, and
technology, or where applicable, in the development of new public works solicitations and
contracts.

Any procurement specifications developed, approved, or issued by the Interagency Committee on
Sustainability and Green Procurement under Executive Order 4, issued on April 24, 2008, shall
carry forward in full effect as if issued by the Council until modified by the Council.

In developing the procurement specifications, the Council shall consider the following factors:

1. Protection of public health and the environment, including vulnerable populations and
residents in Disadvantaged Communities;

2. Avoidance of hazards from the use or release of toxic substances;
3. Pollution reduction and prevention;

4. Sustainable resource management and use, and sustainable manufacturing and production
processes;

5. Low impact development and climate resilient design practices, and standards and
priorities for entities providing construction, engineering, and other similar services;

6. Reduction of greenhouse gas emissions;

7. The use of renewable and zero-emission resources, remanufactured components, and
reused or recycled content;

8. Waste reduction, materials reuse, recyclability, and compostability;
9. Water conservation;
10. Quality, durability and utility of the item of procurement;

11. Minimizing adverse impacts throughout a commaodity's or technology's life cycle (i.e., as
identified by life-cycle assessment or other supply-chain impacts);

12. Cost;
13. Extended producer responsibility; and

14. Legal and regulatory requirements applicable to the use and procurement of commodities,
services, and technology, or where applicable, the procurement of public works.



Affected Entities shall follow the GreenNY procurement specifications approved by the Council
when procuring under existing contracts or when developing new solicitations and contracts for the
procurement of commodities, services, and technology, or where applicable, in the development of
new public works solicitations and contracts.

Where an Affected Entity determines: (1) that such commodities, services, or technology set forth
in an approved GreenNY procurement specification will not meet required form, function or utility;
(2) the cost of the commodities, services or technology set forth in an approved GreenNY
procurement specification is not competitive; or (3) there is a compelling public health or safety
reason not to purchase such commodities, services or technology set forth in an approved GreenNY
procurement specification, the Affected Entity may seek an exemption from the Council for its
particular circumstances pursuant to Section V of this Order.

The Council may issue green operational directives (“Operational Directives”) in a form
substantially similar to its procurement specifications. In developing the Operational Directives,
the Council shall consider the 13 factors set forth in Section V1.B above.

The Council shall provide Affected Entities with a description of projects, programs and services
that can be leveraged to implement the requirements of this Order.

Affected Entities shall follow the Council’s Operational Directives when conducting the Affected
Entity’s operations on real property and facilities under the Affected Entity’s jurisdiction.

The Council shall work with the preferred sources and Minority and Woman Owned Business
Enterprises and Service-Disabled Veteran Owned Businesses in order to increase awareness of the
GreenNY procurement specifications.

The Council shall develop a baseline for sustainable purchasing by affected entities and issue
targets to achieve greater compliance.

VII. Reducing Greenhouse Gas Emissions
A. By 2030 and thereafter, subject to available supply, 100% of the electricity used by Affected

B.

C.
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Entities for their own operations, except electricity needed to support the generation of electricity
by an Affected Entity in accordance with its enabling authority, shall come from energy systems
that are eligible under the CES (“Eligible Systems”) as part of an all-of-government approach to
meet the goals of the Climate Act in a cost-effective manner.

1. Each Affected Entity shall first count the amount of clean energy generated by Eligible
Systems across the State that the Affected Entity pays for in its electricity bills or otherwise
towards compliance with CES, based on calculations provided by NYSERDA. Affected
Entities shall provide information requested by NYSERDA to perform the applicable
calculations, including load data, CES compliance payments, and any other necessary
information.

2. For the remainder of its electricity usage, each Affected Entity shall next be required to
demonstrate meeting this obligation, where feasible, through the use of on- or off-site
Eligible Systems providing energy dedicated to the Affected Entity’s operations.

3. For the portion of electricity that cannot be served by such Eligible Systems, each Affected
Entity shall, in consultation and agreement with NYSERDA and DPS, procure renewable
energy certificates (“RECs”) qualified under a Qualifying Tier of the CES.

4. NYSERDA and DPS shall establish further detailed guidelines and requirements with
respect to how each Affected Entity shall comply, and report compliance, with this Section
VII(A) of this Executive Order.

5. The Council will monitor progress towards this requirement, and NYSERDA and DPS will
make adjustments to this obligation as needed based on statewide progress towards Climate
Act mandates.

To the fullest extent feasible, beginning January 1, 2024, all new construction submitted for
permitting by Affected Entities shall avoid infrastructure, building systems or equipment that can
be used for the combustion of fossil fuels, excluding the necessary use for backup emergency
generation and process loads, provided that Affected Entities shall avoid the use of backup
emergency diesel generators where practicable. This shall not affect the continued operation and
maintenance of State or Affected Entity owned or operated electric generating facilities. The
Council will monitor progress towards this goal.

Affected Entities shall achieve 11 trillion BTUs of energy savings at their facilities by 2025 as
outlined in the BuildSmart 2025 program.



1. Each Affected Entity shall work with NYPA to achieve their allotted portion of the overall
savings target for State operations. Affected Entities should consult the BuildSmart 2025
Program Guidelines for types of projects and programs to undertake, including master
planning, O&M program development, participation in demand response and similar
programs, submetering, LED lighting, and other projects that reduce energy consumption
and enhance building efficiency.

2. Prior to 2025, the Council shall issue a 2030 energy savings goal based on an evaluation
of progress towards the 2025 goal and the additional opportunities that remain for cost-
effective energy savings. Such 2030 goal shall be aligned with the most recent version of
the State’s Scoping Plan developed pursuant the Climate Act.

D. The Council shall issue Operational Directives and guidance for common construction materials to

E.

F.

reduce the amount of embodied carbon in such materials. Starting January 1, 2023, Affected
Entities shall seek to reduce the embodied carbon in all new construction or construction projects
consisting of adaptive reuse or significant renovations that cost greater than 50% of the cost of new
construction, submitted for permitting by Affected Entities, by taking the following actions:

1. Design teams shall calculate the total embodied carbon that will result from the project,
including shipping, transportation, and construction equipment requirements.

2. Bidders shall be required to submit environmental product declarations when available,
that include the amount of embodied carbon in given building materials.

Affected Entities shall have 100% of their light-duty non-emergency vehicle fleets be Zero
Emission Vehicles (ZEVs) by 2035 and 100% of their medium- and heavy-duty vehicle fleet be
ZEVs by 2040.

1. All Affected Entities shall create and file a light-duty vehicle fleet decarbonization plan
and a medium- and heavy-duty decarbonization plan with the Council. The Council shall
provide technical assistance and guidance to agencies for the development of
decarbonization plans. Such decarbonization plans shall include, at minimum, the
following elements:

a. A purchasing plan that includes interim targets for how they will achieve the fleet
decarbonization goals of this Order; and

b. A plan for providing staff training and engagement necessary for the successful
decarbonization of their fleet.

2. Affected Entities shall file such light-duty vehicle fleet decarbonization plans with the
Council within one year of the issuance of this Order and shall file such medium- and
heavy-duty decarbonization plans with the Council within three years of the issuance of
this Order.

3. Affected Entities shall file progress updates to their light and medium- and heavy-duty
vehicle decarbonization plans every three years after the filing of their first plan.

4. Priority shall be given to purchasing battery electric vehicles and hydrogen fuel cell
vehicles, and if they are not practicable for an Affected Entity’s needs, then plug-in hybrid
electric vehicles may be considered in limited circumstances as specifically authorized by
the Council.

5. Affected Entities that operate emergency vehicles shall, at least annually, evaluate and test
various ZEV technologies to determine if they can meet the use cases for these vehicles.

6. Affected Entities shall consult with OGS to develop ZEV charging infrastructure for their
fleets. OGS shall provide guidance to agencies and coordinate the phased implementation
of ZEV charging infrastructure.

7. Affected Entities are encouraged to maximize employee access to and promote the use of
ZEV charging infrastructure employee workplace charging at State owned and maintained
parking facilities.

Affected Entities shall evaluate the inclusion of distributed energy resources and energy storage to
the maximum extent practicable. NYPA and NYSERDA shall collaborate to provide Affected
Entities with needed technical assistance regarding new energy storage systems.

G. Affected Entities shall seek to utilize the DEC Value of Carbon Guidance, where appropriate, to

aid in their decision making on greenhouse gas emission reductions under this Executive Order

VIII. Reducing Waste

3/2/23



A. The Council shall create a waste diversion plan template that Affected Entities shall use to complete

B.

their plans. All Affected Entities shall create a waste diversion plan and file such plan with the
Council that outlines how they will meet the following goals:

1. A decrease in waste disposal of 10 percent every five years from a baseline of Fiscal Year
2018-19, until reaching a goal of 75 percent.

2. Waste data reported for these goals should be broken out into the following categories:
recycled materials; compostable materials and other organics; material sent to landfill
(including construction and demolition waste); and special waste (including hazardous
waste).

3. The waste diversion plan shall incorporate at least the following elements:

a. a schedule for conducting routine waste audits of facilities and how the findings
from the waste audit will be utilized in advancing waste reduction;

b. aplan for diverting organic waste from landfill to meet the diversion goals;

c. identifying all instances where single-use plastics are used and creating a plan to
eliminate their use in all circumstances where doing so will not endanger employee
or public health and safety; and

d. consideration of whether the affected entity should, by 2025, transition to dual-
stream recycling that source separates recyclable items into subcategories of mixed
paper and commingled containers (plastic, glass, and metal), at all facilities where
it is practicable and where dual-stream material recovery facilities are available,
cost-effective and efficient.

4. In addition, technical assistance in compiling the plans will be provided by DEC.

5. The Council shall reassess the waste diversion goals of this Order at least every five years,
and if the goals are updated by the Council, it shall require updated waste diversion plans
to be submitted by Affected Entities on how each will meet the new goals.

6. Affected Entities shall file such plans with the Council within one year of the receipt of the
waste diversion plan template.

After 90 days following the issuance of this Order, Affected Entities shall not expend State funds
for the purchase of bottled water. If an Affected Entity determines that it has a need to purchase
bottled water for health or safety reasons, it may request an exemption from the Council for its
particular circumstances pursuant to Section V of this Order. The Council shall issue guidance on
exceptions to this requirement to address public health issues and other appropriate circumstances.
This Section does not apply to an Affected Entity purchasing bottled water for emergency purposes.

IX. Reducing Use of Toxic Substances.
A. Affected Entities shall evaluate and incorporate toxics use reduction strategies into their operations,

to the extent practicable, to achieve pollution prevention. The Council will, at a minimum, provide
agencies with information on healthy buildings, green cleaning and disinfection, integrated pest
management and green procurement.

XI. Low Impact Development
A. Affected Entities shall evaluate, and to the maximum extent practicable, incorporate green

B.

C.
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infrastructure concepts to reduce all stormwater runoff and improve water quality in new
construction or redevelopment projects submitted for permitting by Affected Entities regardless of
disturbance threshold. These include activities such as the reconstruction of parking lots and the
addition of new landscaping.

The Council, in collaboration with the EFC, will provide guidance on incorporating green
infrastructure concepts to Affected Entities.

Climate Risk Incorporation

1. New infrastructure and building projects shall be designed and built to account for the
climate changes that may occur over their lifespans. This includes incorporating climate
projections and adaptation strategies in upfront design and expected operations and
management. Preservation of open space shall be considered as a strategy for climate risk
mitigation in new and existing construction.

2. The Council will provide guidance on incorporating climate projections and climate risk
concepts to Affected Entities.



3. All Affected Entities shall evaluate opportunities to harden their infrastructure and mitigate
the impacts of climate change with resilience practices such as nature-based solutions and
modular infrastructure.

XII. Promoting Biodiversity and Habitat Protection

A.

Affected Entities that have jurisdiction over real property shall, where practicable, seek
opportunities to enhance the ecological integrity of their real property to support native biodiversity
and the NYS Pollinator Protection Plan, protect threatened and endangered species, and increase
climate resilience and natural carbon storage. This includes prioritizing the use of native plants and
minimizing the use of non-native plants in landscaping and other planting efforts and other
activities that may be identified in the New York Natural Heritage Program conservation guide and
its management recommendations regarding listed plants.

The Council shall provide a template for all Affected Entities to implement an Early Detection
Rapid Response protocol in place for invasive species on the real property over which the Affected
Entity has jurisdiction. The Council may issue additional operational directives to stop the spread
of invasive species on State-owned real property.

Affected entities shall give priority to the use of integrated pest management techniques to control
invasive species before turning to other means of eradication.

All Affected Entities shall follow available best practices for identifying and properly managing
endangered species on real property and ensure that their projects and operations do not have an
adverse impact upon any endangered species. The DEC shall provide guidance and technical
assistance to Affected Entities regarding properly managing endangered species and data tools to
identify locations where endangered species issues may be present.

Affected Entities shall evaluate opportunities, to the extent practicable, to co-locate new projects
with landscaping or habitat to support native pollinator species and the goals of the NYS Pollinator
Protection Plan and enhance climate resilience and natural carbon storage.

XII1. Disadvantaged Communities

A

B.

C.

Each Affected Entity shall, to the maximum extent practicable, lower the impact of its operations
on Disadvantaged Communities, and shall incorporate lowered environmental impact in these
communities into the plans developed by Affected Entities pursuant to this Order.

The Council shall conduct an inventory of State-owned facilities located in Disadvantaged
Communities.

Affected Entities shall prioritize facilities over which the Affected Entity has jurisdiction that are
located within Disadvantaged Communities for efficiency and other environmental upgrades, such
as electrifying heating and cooling systems, which will lower the Affected Entity’s environmental
impacts on these communities.

XI1V. Innovative Solutions

A

The Council shall continuously evaluate the potential of new technologies in order to assist
Affected Entities in continuing to reduce their environmental footprint and increase climate
resilience (mitigation and adaptation) of its operations, and wherever feasible, test new
technologies and equipment to determine if such technologies or equipment is practicable for
adoption in Affected Entity operations.

XV. Repeal of Prior Executive Orders

A

Executive Order 4, issued on April 24, 2008, Executive Order 18, issued on May 5, 2009, Executive
Order 88, issued on December 28, 2012, and Executive Order 166, issued on June 1, 2017, are
hereby revoked and superseded by this Executive Order.

G IV EN under my hand and the Privy Seal of the State in the City of Albany this twentieth day of
September in the year two thousand twenty-two.

BY THE GOVERNOR

Secretary to the Governor
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EXHIBIT A — Affected Entities

1) AGING- Office for the Aging

2) AGM- Department of Agriculture and Markets

3) APA- Adirondack Park Agency

4) ARTS- Council on the Arts

5) BFSA- Buffalo Fiscal Stability Authority

6) BOE- Board of Elections

7) BPCA- Battery Park City Authority/Parks Conservancy

8) CDTA- Capital District Transportation Authority

9) CELG- Commission on Ethics and Lobbying in Government

10) CENTRO- Central New York Regional Transportation Authority
11) CIVIL- Department of Civil Service

12) CPB- Central Pines Barrens Joint Planning & Policy Commission
13)  CUNY- City University of New York

14) DASNY- Dormitory Authority of New York

15) DCJS- Division of Criminal Justice Services

16) DEC- Department of Environmental Conservation

17) DED- Department of Economic Development

18) DFS- Department of Financial Services

19) DHCR- Division of Housing and Community Renewal

20) DHR- Division of Human Rights

21) DHSES- Division of Homeland Security and Emergency Services
22) DMV- Department of Motor Vehicles

23) DOB- Division of Budget

24) DOCCS- Department of Corrections and Community Supervision
25) DOH- Department of Health

26) DOS- Department of State

27) DOT- Department of Transportation

28) DPS- Department of Public Service

29) DVS- Division of Veterans Services
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30)

ECFSA- Erie County Fiscal Stability Authority

31) ECMC- Erie County Medical Center Corporation

32) EFC- Environmental Facilities Corporation

33) FCB- Financial Control Board

34) GAMING- Gaming Commission

35)  GOER- Governor’s Office of Employee Relations

36) HESC- Higher Education Services Corporation

37) HRBRRD- Hudson River- Black River Regulating District

38) HRVG- Hudson River Valley Greenway

39) IG- Office of Inspector General

40)  ITS- Information Technology Services

41) JAVITS- New York Convention Center Operating Corporation
42)  JC-Justice Center

43) LABOR- Department of Labor

44) LIPA- Long Island Power Authority

45) MNA- Division of Military and Naval Affairs

46) MTA- Metropolitan Transportation Authority

47) NFTA- Niagara Frontier Transportation Authority

48) NIFA- Nassau County Interim Finance Authority

49) NYPA- New York Power Authority

50) NYSBA- New York State Bridge Authority

51) NYSERDA- NYS Energy Research and Development Authority
52) NYSIF- Insurance Fund

53)  OASAS- Office of Alcoholism and Substance Abuse Services
54) OCEFS- Office of Children and Family Services

55)  Office of Victim Services

56) OGDENSBURG- Ogdensburg Bridge and Port Authority

57) OGS- Office of General Services

58) OMH- Office of Mental Health

59)  OPRHP- Office of Parks, Recreation, and Historic Preservation
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60) OPWDD- Office of People with Developmental Disabilities

61) ORDA- Olympic Regional Development Authority

62) OTDA- Office of Temporary and Disability Assistance

63) PERB- Public Employment Relations Board

64) PORTOSWEGO- Port of Oswego Authority

65) RIOC- Roosevelt Island Operating Corporation of the State of New York

66) RTS — Rochester Genesee Regional Transportation Authority

67) SLA - Alcohol Beverage Control (State Liquor Authority)

68) SUNY- State University of New York

69) TAX- Department of Taxation & Finance

70) THRUWAY- Thruway Authority

71) TROOPERS- State Police

72) UDC- Urban Development Corporation

73) UNDC- United Nations Development Corporation

74) WCB- Workers’ Compensation Board

75) WCMC- Westchester County Health Corporation
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SCHEDULE A

CLEANING STANDARDS

The State shall provide, at a minimum, the following janitorial services using materials and procedures
that comply with the requirements set forth in Section 19 of this Lease and that meet the standards
set forth below. As used herein, the word “Daily” shall mean to occur once each Business Day, as that
term is defined in Section 1(a) of this Lease.

Floors: Resilient Tiles: Clean with good luster; scuffing and black marking to be minimal; without
noticeable wear areas.

Floors-Carpeted: Carpeted areas are to be clean, free of surface dirt and dust.

Furniture and Counters: All surfaces must be clean and dust free, including desk accessories and
equipment.

Light Fixtures: To be clean and free of dust.

Walls, Ceilings, Entrances, Metal Trim, Doors, etc.: High dusting, free of dust. Walls, metal trim and
doors free of spots and metal to be polished. Entrance mats to be clean and presentable. Entrance
glass to be clean.

Windows: To be cleaned on the following schedule:

Interior Exterior Entrance Door

Wash once a week Minimum of 2 times per week Daily, both sides

Windowsills and Window Trim: Will be clean and dry.

Woodwork: (Natural Wood Finish): Clean and lustrous unless finish is normally flat.

Rubbish: All wastepaper baskets, trash cans are to be emptied and all trash removed from the Plaza,
as that term is defined in Section 1(a) of this Lease, daily. Wastepaper baskets are to be clean, odor
free, and lined each day.

Exterminating Service: The State shall contract for effective exterminator services, when and as
necessary.

All of the above described services shall be adequate and effective to keep the Demised Premises and
all equipment and materials used by the Lessee, at all times, clean, sanitary, and free from rubbish,
refuse, dust, dirt, offensive or unclean material, insects, rodents, and vermin.

The Parties agree that, the standards set forth on this Schedule can be amended with prior, written
notice in accordance with Section 16 of this Lease, but in no event shall the standards be less than
those that are adequate and effective to keep the Demised Premises and all equipment and materials
used by the Parties, at all times, clean, sanitary, and free from rubbish, refuse, dust, dirt, offensive or
unclean material, insects, rodents, and vermin.

The Lessee shall work with the State to comply with the requirements of EO-22, to the extent
practicable, including but not limited to utilizing the New York Interagency Committee on Sustainability
and Green Procurement’s approved specifications, such as those for: Pre-Packaged Snowmelt and
Deicing Products, Trash Bags, Janitorial Paper Products, Solid Waste Recycling and Management
Services, Disinfectants and Sanitizers, General Purpose Cleaners and Hand Cleaners, Hand Soaps,
Consumer Antiseptic Hand Washes and Hand Rubs, and Personal Care Cleansing Products and others
found at: https://ogs.ny.gov/greenny-purchasing-requirements-and-tools.
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https://ogs.ny.gov/greenny-purchasing-requirements-and-tools

Schedule B
Fixed and Non-Fixed Equipment and Fixtures Inventory
(to be completed)
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